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K. Chad Burgess

Senior Counsel

chad. burgessscana. corn

August 22, 2008

VIA ELECTRONIC FILING

The Honorable Charles Terreni
Chief Clerk/Administrator
Pubhc Service Commission of South Carolina
101 Executive Center Drive
Columbia, South Carolina 29211

Re: Application by South Carolina Generating Company, Inc. for Authority to Borrow
Proceeds of Industrial Revenue Bonds

Dear Mr. Terreni:

Enclosed for filing on behalf of South Carolina Generating Company, Inc. ("GENCO") is
GENCO's Application for Authority to Borrow Proceeds of Industrial Revenue Bonds.
Additionally, you will find enclosed a proposed order for your consideration.

GENCO respectfully requests that the Public Service Commission of South Carolina
approve its Application and issue an order on or before September 19, 2008.

By copy of this letter, we are also serving the South Carolina Office of Regulatory Staff
with a copy of the enclosed Application and attach a certificate of service to that effect.

advise.
Thank you for your consideration of this matter. Ifyou have any questions, please

Very truly yo s,

K. Chad Burgess

KCB/kms
Enclosures

cc: Shannon Bowyer Hudson, Esquire
(via hand delivery w/enclosures)

SCA9)A Sara)roe, lnr. I Legal geparlment -130~ Columbia, Soulb Carolina ~ 29218 ~ T(803) 217.8141 ~ 9 (803) 2)U931 nnw. rmna. rom



BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2008- -E

Application by South Carolina Generating )
Company, Inc. for Authority to Borrow )
Proceeds of Industrial Revenue Bonds ) CERTIFICATE

OF SERVICE

This is the certify that I have caused to be served this day one (I) copy of South

Carolina Electric 4 Gas Company's Application via U.S. mail to the persons named

below at the address set forth:

Shannon Bowyer Hudson, Esquire
Office of Regulatory Staff

1441 Main Street, Suite 300
Columbia, SC 29201

aren M. Scruggs

Columbia, South Carolina
This 21st day of August 2008



BEFORE
THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROI INA

DOCKET NO. 2008- -E

IN RE: APPLICATION BY SOUTH )
CAROLINA GENERATING COMPANY, )
INC. FOR AUTHORITY TO BORROW )
PROCEEDS OF INDUSTRIAL REVENUE )
BONDS )

APPLICATION FOR ENTERING
INTO LOAN AGRKKMKNT FOR
INDUSTRIAL REVENUE BONDS

j.. INTRODUCTION

South Carolina Generating Company, Inc. (the "Applicant" ), a corporation organized

under the laws of South Carolina, hereby makes application pursuant to $58-27-1710, S.C. Code

of Laws (1976) as amended and 26 S.C. Code of Reg. 103-823 (1976) as amended, to the Public

Service Commission of South Carolina (the "Commission" ) for power and authority to enter into

a Loan Agreement, in substantially the form attached hereto as Exhibit A (the "Loan

Agreement" ), with respect to the issuance by the South Carolina Jobs-Economic Development

Authority (the "Authority" ) of not exceeding Fifty Million Dollars ($50,000,000) principal

amount of industrial revenue bonds (the "Bonds") to defray the costs of certain Pollution Control

Facilities (defined herein) and to enter into transactions described in this Application.

2. CORRKSPONDKNCK

Correspondence with respect to this Application should be addressed to the following

persons:

Mark R. Cannon *
RMO 4, Treasurer
SCANA Corporation
Columbia, South Carolina 29218
(803) 217-7838
mcannonscana. corn

Catherine D. Taylor *
Assistant General Counsel
South Carolina Generating Company, Inc.
Columbia, South Carolina 29218
(803) 217-9356
cdtaylorscana. corn



Frank Mood ~

General Counsel
SCANA Corporation
Columbia, South Carolina 29218
(803) 217-8634
fmood@scana. corn

K. Chad Burgess *
Senior Counsel
South Carolina Generating Company, Inc.
Columbia, South Carolina 29218
(803) 217-8141
chad. burgessscana. corn

~ Persons for service.
3. BUSINESS

Applicant is a wholly-owned subsidiary of SCANA Corporation, a South Carolina

corporation ("SCANA") and an affiliate of South Carolina Electric Ec Gas Company, a South

Carolina corporation ("SCAG"). SCAG is an electric utility operating in the State of South

Carolina, serving the central, southern and southwestern portions of the State with electric

service and furmshing natural gas service throughout its service territory which encompasses all

or part of 35 of the 46 counties in South Carolina and covers more than 23,000 square miles.

Applicant owns and operates the Arthur M. WNiams generating station (the "Plant" ). Pursuant

to a Unit Power Sales Agreement, SCAG purchases from Applicant all of the power generated

by the Plant.

4. AMOUNT AND CHARACTER OF SECURITIES TO BK ISSUED

A. Terms of Bonds

For the purposes hereinafter stated, the Applicant proposes to enter into the Loan

Agreement with the Authority, pursuant to which the Authority will agree to issue and sell the

Bonds pursuant to a Trust Indenture, in substantially the form attached hereto as Exhibit B (the

"Indenture" ), between the Authority and the Trustee, the terms for the Bonds generally described

as follows:

Principal Amount: $50,000,000 (maximum) in one or more series

Issue Date: On or before December 23, 20G8



Interest Rate:

Maturity Date:

Market, may be subject to periodic reset

40-year maximum

Call and
Redemption
Features:

Sinking Fund. :

Market

Market, but none required

Estimated Initial
Offering Price: Between 97% and 115%of par

Underwriting
Discount: 1% (maximum) (expected range .5% to .75%)

Redemption Price: Market-estimated to be not in excess of 103%of principal amount

Credit Ratings: Moody's —Baal; S8r,P —BBB+

The interest rates on the Bonds may be reset daily, weekly, or for intermediate or

extended periods, or may be fixed to maturity, all as selected from time to time by the

Applicant. Interest paid on the Bonds will be excluded &om gross income of the registered

owners thereof for federal and South Carolina income tax purposes. Regardless of whether the

Bonds are issued at a variable rate of interest or an interest rate fixed for an intermediate or

extended period of time or to maturity, at the time of initial issuance it is expected that the

interest rate on the Bonds will not exceed 7.0%.

The Applicant, at each interest rate reset, subject to the requirements of the Indenture,

may elect to reset the interest rate based upon the existing interest determination method, select a

different reset period and interest rate determination method or fix the interest rate on the Bonds

to maturity. Once the election is made to fix the interest rate on the Bonds to maturity, there will

be no flu'e interest rate resets or opportunities to convert the Bonds to a different interest rate or

interest determination method. With the variety of interest rates and terms allowable under the



Indenture, the Applicant will be in a position, if it does not select a fixed interest rate to maturity

at the time of issuance of the Bonds, to manage, based upon market conditions, through the use

of interest rate alternatives available, the interest cost of the borrowings until such time, if ever,

when the Applicant determines market conditions are favorable to fix the interest rate on the

Bonds to maturity.

Alternatively, the same economic effect may be accomplished through the use, from time

to time, of interest rate swap instruments. The Applicant can take advantage of market

conditions by entering into, modifying, amending, or terminating an interest rate swap to

effectively change the stream of interest payments from fixed rate to floating rate or vice versa

without effecting a conversion or refunding of the Bonds. The Bonds are expected to be sold in

an underwritten public offering as described in an Official Statement, in substantially the form of

the draft Preliminary Official Statement attached hereto as Exhibit C.

8~Sit
The Bonds will be sold on the general credit of the Applicant as secured by a guaranty

of SCANA in favor of the Authority or the Trustee for the benefit of the holders of the

Bonds. A draft form of the SCANA Guaranty is attached as Exhibit D. The Bonds may also

be secured by a bank letter of credit, in which event the SCANA Guaranty may also secure

the Applicant's repayment obligation under the credit or reimbursement agreement under

which the letter of credit is delivered.

5. APPLICATION OF PROCEEDS AND CO1VIPLIANCK
WITH PSC ORDER NO. 91-72

In compliance with the provisions of Order No. 91-72, dated January 18, 1991, Docket

No. 91-032-E, Applicant submits the following required information.



A. Identify the effect on the income statement and balance sheet of the proposed financing.

See Exhibit E to Application with pro forma adjustments.

B. td dtt~iti ti h th tl d hti dth ghth p p dg ig t h

used by the Applicant.

The net proceeds from the sale of the Bonds will be loaned by the Authority to the

Applicant pursuant to the Loan Agreement for the purpose of financing a portion of

the costs to construct the Pollution Control Facilities and to reimburse prior advances

made by SCANA through the Utility Money Pool to the Applicant for such purposes.

Federal and State air emissions standards necessitate the addition of certain other

equipment at the Plant to include but not be limited to, desulfurization equipment (wet

scrubber) (the "Pollution Control Facilities" ). The Pollution Control Facilities will be

capable of reducing sulfur dioxide ("SO2")emissions at the Plant by at least 95%. As

a result of the Clean Air Act Amendments of 1990 and subsequent legislation,

regulations and rules, the Environmental Protection Agency and the South Carolina

Department of Health and Environmental Control require reduction of SO2 emissions

from coal-fired generating facilities.

C. Provide information of the possible impact of the Company if the proposed financing is

ttt d it itdt d.

This financing provides a portion of the funds to construct the required Pollution Control

Facilities. If the financing is not approved the Applicant may have to seek alternative

financing at a higher interest rate, which would have an adverse impact on its customer,

SCAG, and ultimately to SCE856's customers. Similarly, if the approval is delayed the

Applicant's access to available tax-exempt financing may be lost or delayed, which loss



or delay of the lower interest rates on such tax-exempt financing would adversely affect

customers.

D. Specify the expected effective rate of interest of any debt financing (a range for the rate is

appropriate). For common stock issues, provide information on the anticipated market

price and book value per share at the time of issue.

The initial rate of interest for the Bonds is expected to not exceed 7.0/o.

E. Provide information on the expected benefits (example —savings expected from early

F.

debt retirement) and costs (example —issuance expenses) of the proposed financing.

Provide any studies that were developed to identify these costs and benefits and the net

result. (This could incorporate present value analysis of the costs/benefits. )

Identify the basic assumptions of any analyses of costs/benefits.

interest rates on tax-exempt financing are lower than on taxable forms of bond financing,

therefore resulting in a savings benefit. See Exhibit E. The present value of debt service

savings generated by issuing tax-exempt financing versus taxable financing for a 40-year

period, assuming the current market differential between the two forms of fixed rate

financing of approximately 90 basis points, is estimated to range between $6.3 million

and $7.1 million. Also, attached as Exhibit F is a schedule of estimated expenditures for

construction of the Pollution Control Facilities. Equipment and improvements quaHfying

for the tax-exempt financing represents only a portion of the total project cost.

The total expenses of the proposed financing, including the underwriter's fee, are

estimated not to exceed 1.5% of the principal amount of the Bonds to be issued.

Identify the impact on the firm's capital structure of the proposed new financing.

See Exhibit E to the Application with pro forma adjustments.



6. TERMS OF ISSUANCE AND SALK AT MARKET

Applicant may offer and sell the Bonds from time to time when market conditions, in the

judgment of Applicant, are favorable, in either of three ways:

A. Underwriters or Dealers. Ifunderwriters are utilized with respect to the Bonds, Applicant

proposes to sell such Bonds pursuant to a bond purchase agreement to any underwriter or

to a group ofunderwriters to be selected at the time of each such sale.

B. Private Placement. Private placement to a limited number of purchasers or to a single

purchaser, which will require a sales agreement with respect to such Bonds.

C. T~lhA i. tfApph t ft' y
' fth 8 d t p' t pl t

through agents to a limited number of purchasers or to a single purchaser, a sales

agreement will be utilized with respect to such Bonds.

Negotiations at market with the purchaser or purchasers, to be concluded shortly before

the offering of the Bonds, will determine the interest rate to be borne by, the maturity date of, the

initial offering price of, the price to be paid to the Applicant for, the call provisions of, any

underwriting or purchase discount (i.e., the difference between the initial offering price and the

price paid by the purchaser underwriter to Applicant) with respect to, and the redemption prices

of, each series of the Bonds. In addition, the Bonds may be resold subject to the periodic reset of

the interest rate therein for varying periods. Based on market conditions, Applicant believes that

the initial offering price usually will not be less than 97% nor more than 115%of the principal

amount of such series of Bonds, that any underwriting discount will not exceed 1% of the

principal amount of such series of Bonds, and that the initial regular redemption price, if any,

will not exceed 103% of the principal amount of such series of the Bonds. Applicant requests

that it be authorized to negotiate, in its judgment, the most favorable interest rate or interest rate



determination method and terms obtainable on the date the Bonds are priced including, if

appropriate, terms, prices and redemption provisions.

7. FINANCIAI CONDITION

Attached hereto as Exhibit G and made a part hereof are financial statements of the

Applicant as of March 31, 200S.

When the Loan Agreement has been executed, a copy of the executed document will be

61ed with the Commission as a supplemental Exhibit in this proceeding.

WHEREFORE, Applicant prays that the Commission make such investigation as it may

deem necessary in accordance with law and:

(1) Grant Applicant a Certificate of Authority stating (a) that the issuance of up to

Fifty Million Dollars ($50,000,000) of Bonds is reasonably necessary to the

financing of the construction herein describe and (b) that the value of the

Pollution Control Facilities will be equal to or in excess of the amount of loan

proceeds to be applied for that purpose;

(2) Authorize and approve the terms and conditions of and authorize Applicant to

execute and deliver the Loan Agreement in connection therewith;

(3) Authorize the execution and delivery of a bond purchase or sales agreement with

respect to the issuance of the Bonds;

(4) Authorize the negotiation and execution and delivery from time to time by

Applicant of letter of credit reimbursement agreements with respect to the Bonds,

providing for the delivery of bank letters of credit to enhance the marketability of

the Bonds;



(5) Enter into, amend, modify and terminate, from time to time such interest rate

swap transactions with respect to the Bonds as Applicant shall determine to be

advisable;

(6) Periodically reset the interest rate term and determination method with respect to

the Bonds pursuant to the terms of the Indenture;

(7) Authorize and empower Applicant to negotiate the terms of the transaction as

described herein and to make such changes in the instruments filed as exhibits

hereto and to negotiate and to enter into other related or supplemental agreements

as are reasonably necessary, including, but not limited to, changes in the dates of

the documents described herein, to consummate the transactions described herein

or hereaAer to maintain or preserve such transactions. Applicant proposes to file

with the Commission conformed copies of the instruments in the final form in

which they are executed; and

(8) Grant such other and further relief as may be appropriate in the circumstances.

SOUTH CAROLINA GENERATING
COMPANY, INC.

By
M R. Cannon
Treasurer

ATTEST:

Gina Champion
Secretary

Columbia, South Carolina
August 21, 2008



COUNTY OF RICHLAND

STATE OF SOUTH CAROLINA )
)
)

PERSONALLY APPEARED before me Mark R. Cannon, and Gina Champion, who on

oath, say, each for himself or herself, that they are respectively Treasurer and Secretary of South

Carolina Generating Company, Inc., Applicant herein, and make this verification on its behalf.

That they have read the foregoing and attached Application and that the statements of fact

therein are true of their own knowledge, and that as to the opinions expressed herein, they

believe them to be true.

Mar R. Cannon

Gina Champion

SWORN TO before me this
21s ay of August, 008

atricia K. Haltiwange
Notary Public for South Carolina
My Commission expires March 22 201 .

10



EXHIBITS

Exhibit A Draft Loan Agreement

Exhibit 8 Draft Trust Indenture

Exhibit C Draft Preliminary Official Statement

Exhibit D Draft SCANA Guaranty

Exhibit E Applicant's Pro Forma Financial Statements

Exhibit F Estimated Construction Expenditures

Exhibit 6 Applicant's Financial Statements filed. in FERC Form 1 for the quarter ended

March 31, 2008



Exhibit A
Draft Loan Agreement

LOAN A.GRKKMENT

between

SOUTH CAROLINA SOBS-ECONOMIC DEVELOPMENT AUTHORITY

SOUTH CAROLINA GENERATING COMPANY, INC.

Dated as of I, 2008

Relating to
[50,000,000j

South Carolina Sobs-Economic Development Authority
Industrial Revenue Bonds

(South Carolina Generating Company, Inc. Project)
Series 2008
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This Loan Agreement, dated as of 1, 2008, is by and between the SOUTH
CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY, a public body corporate
and politic and an agency of the State of South Carolina (the "Issuer" ), and SOUTH
CAROLINA GENERATING COMPANY, INC., a South Carolina corporation (together with
its successors and assigns, the "Borrower" ).

PRELIMINARY STATEMENT

The Borrower proposes to finance the acquisition, by construction and purchase, of solid waste
control facilities at its Williams Electric Generating Station, inc1uding but not limited to, the projects
described in Exhibit A hereto (the "Project").

The Issuer is authorized under and pursuant to the provisions of Title 41, Chapter 43, Code of
I.aws of South Carolina 1976, as amended (the "Act"), to issue revenue bonds and to enter into
agreements securing such bonds to provide funds for any program authorized under the Act and to
loan the proceeds to eligible business enterprises to be used to acquire, by construction or purchase,
land, buildings or other improvements thereon, machinery, equipment, ofnce fiunishings or other
depreciable assets, or for research and design costs, 1egal and accounting fees, or other expenses in
connection with the acquisition, construction and financing thereof.

In order to accomplish the foregoing, the Issuer proposes to issue its 5[50,000,000] original
principal amount Industrial Revenue Bonds (South Carolina Generating Company, Inc. Project),
Series 2008 (the "Bonds"), the proceeds of which will be used, together with other available funds, to
finance a portion of the cost of the Project and pay a portion ofthe costs of issuance of the Bonds.

Payment of the Bonds when due will be guaranteed when due by SCANA Corporation, a South
Carolina corporation ("SCANA"), pursuant to a Guaranty dated ofeven date herewith (the "Guaranty" ).

The Issuer is issuing the Bonds pursuant to its powers under the provisions of the Act and in
accordance with the provisions of a bond resolution adopted by the Board of Directors of the Issuer
pursuant to the Act on 2008 (the "Bond Resolution" ). The Bonds will be issued under and
secured by a Bond Trust Indenture dated of even date herewith (the "Bond Indenture" ), f'rom the Issuer
to as Bond Trustee (the "Bond Trustee" ). Pursuant to the Bond Indenture
the Issuer will assign its rights hereunder (other than Unassigned Rights (as such term is defmed in the
Bond Indenture)) as security for the Bonds. The Bonds will be payable by the Issuer solely out of the
payments to be made by the Borrower under this Loan Agreement,

In consideration of the issuance of the Bonds by the Issuer and other valuable consideration, the
receipt of which is hereby acknowledged, and in order to secure the payment of the principal of and
interest on the Bonds and the performance of the covenants of the Borrower contained herein, the Issuer
and the Borrower hereby covenant and agree as follows:

r nr taNltfh 0'7%'Mv4



ARTICLE I

DEFINITIONS

Section 1.01 Definitions. Unless otherwise required by the context, all terms used

herein shall have the meanings assigned to such terms in Section 101 of the Trust Indenture,
dated as of 1, 2008, between the Issuer and as
Bond Trustee, either as originally executed or as amended. or supplemented from time to time
(the "Trust Indenture" ) or as set forth below:

"Act" means the South Carolina Jobs-Economic Development Fund Act, Title 41,
Chapter 43 of the Code of Laws of South Carolina 1976, as amended, or any successor statute.

"Agreement" means this Loan Agreement, including any amendments or supplements
hereto as herein permitted.

"Bond Fund" means the fund created and so designated by Section 501 of the Trust
Indenture.

"Bonds" means South Carolina Jobs-Economic Development Authority Industrial
Revenue Bonds (South Carolina Generating Company, Inc. Project) Series 2008 authorized to be
issued pursuant to a resolution of the Board of Directors of the Issuer in the aggregate principal
amount of [50,000,000], including such Bonds issued in exchange for other such Bonds pursuant
to Section 211 of the Trust Indenture, or in replacement for mutilated, destroyed, lost or stolen
Bonds pursuant to Section 212 of the Trust Indenture.

"Bond Trustee" means the Bond Trustee at the time serving as such under the Trust
Indenture, whether original or successor.

"Bond Year" means the period commencing on of each year and ending on
of the foHowing year; provided, however, that the initial Bond Year shall

commence on the Closing Date and end on

"Borrower Representative" means the Chairman and Chief Executive Officer, President,
Vice President, the Treasurer, the Controller, the Secretary and each other person at the time
designated to act on behalf of the Borrower in a written certificate furmshed to the Bond Trustee,
which certificate shall contain the specimen signature(s) of such person(s) and sha11 be signed on
behalf of the Borrower by the Secretary or other designated officer.

"Code" means the Internal Revenue Code of 1986, as amended.

"Completion Date" means the date of completion of the Project, as such date shall be
certified pursuant to Section 4.05 hereof.

"Cost," as applied to the Project, means, without intending thereby to limit or restrict any
proper definition of such word under the Act, all items of cost set forth in Section 403 of the
Trust Indenture.



"Event of Default" means with respect to this Agreement each of those events set forth in

Section 6.01 of this Agreement.

"Fiscal Year" ineans the 6iscal year of the Borrower, which period commences on
January 1 of each year and ends on December 31 of the following year, unless the Bond Trustee
and the Issuer are notified in writing by the Borrower of a change in such period, in which case
the Fiscal Year shall be the period set forth in such notice.

"Holder" means Holder as defined in Section 101 of the Trust Indenture.

"Issuer" means the South Carolina Jobs-Economic Development Authority, a public body
corporate and politic and an agency of the State, and any successor thereto.

"Issuer Representative" means each of the persons at the time designated to act on behalf
of the Issuer in a written certificate furnished to the Borrower and the Bond Trustee, which
certi6cate shall contain the specimen signature(s) of such person(s) and shall be signed on behalf
of the Issuer by the Chairman or Vice Chairman of its Board of Directors or its Executive
Director and Chief Executive Of6cer.

"Interest Account" means the account in the Bond Fund created and so designated by
Section 501 of the Trust Indenture.

"Interest Payment Date" means Interest Payment Date as defined in Section 101 of the
Trust Indenture.

"Loan" means the loan of the proceeds of the Bonds made by the Issuer to the Borrower
pursuant to Section 3.01 of this Agreement.

"Loan Repayments" means those payments designated by and set forth in Section 3.03 of
this Agreement.

"Note" means the promissory note of the Borrower in substantially the form attached to
this Agreement as Exhibit 8, executed and delivered by the Borrower as consideration for the
issuance of the Bonds and the making of the Loan.

"Of6cer's Certi6cate" means a certi6cate signed by an Issuer Representative or a
Borrower Representative, as the case may be.

"Project" means the Project described in Exhibit A hereto, including any modi6cations
thereof, substitutions therefore or additions thereto.

"Project Fund" means the fund created and so designated by Section 401 of the Trust
Indenture.

"Required Payments under the Agreement" means the payments designated by and set
forth in Section 3.04 of this Agreement.



"Remarketing Agent" means Remarketing Agent as defined in Section 101 of the Trust
Indenture.

"State" means the State of South Carolina.

"Tender Agent" means Tender Agent as defined in Section 101 of the Trust Indenture.

"Total Required Payments" means the sum of Loan Repayments and Required Payments
under the Agreement.

"Trust Indenture" means the Trust Indenture securing the Bonds, dated as of
200$, between the Issuer and the Bond Trustee, including any trust indenture amendatory thereof
or supplemental thereto.

Section1.02 Rules of Construction. %'ords of the masculine gender shall be
deemed and construed to include correlative words of the feminine and neuter genders. Unless
the context shall otherwise indicate, the words "Bond," owner, " "Holder" and "person" shall
include the plural as well as the singular number and the word "person" shall mean any
individual, corporation, limited liability company, partnership, joint venture, association, joint
stook company, trust, unincorporated organization or government or any agency or political
subdivision thereof.



ARTICLE II

REPRESENTATIONS

Section 2.01 Re resentations b the Issuer. The Issuer represents that:

(a) The Issuer was duly created and is validly existing under the laws of the State as a
public body corporate and politic and an agency of the State.

(b) Under the provisions of the Act, the Issuer is duly authorized to enter into and to
execute and deliver this Agreement and the Trust Indenture, to undertake the transactions
contemplated by this Agreement and the Trust Indenture, and to carry out its obligations
hereunder and thereunder.

(c) By duly adopted resolution, the Board of Directors of the Issuer has duly
authorized the execution and delivery of this Agreement and the Trust Indenture and the
issuance, sale, execution and delivery of the Bonds,

(d) The Issuer will lend the proceeds of the Bonds to the Borrower for the purpose of
providing funds to (i) pay, and reimburse the Borrower for paying, a portion of the Cost of the
Project and (ii) pay certain expenses incurred in connection with the authorization and issuance
of the Bonds.

Section 2.02 Re resentations and Warranties of the Borrower. The Borrower
represents that:

(a) The Borrower is a South Carohna corporation, is not in violation of any
provisions of its Restated Articles of Incorporation and Bylaws, has the authority to enter into
this Agreement and has duly authorized the execution and delivery of this Agreement by proper
corporate action.

(b) Neither the execution and delivery of this Agreement or the Note the
consummation of the transactions contemplated hereby nor the fulfillment of or compliance with
the terms and conditions of this Agreement or the Note con6icts with or results in a breach of
any material terms, conditions or provisions of any material restriction or any material agreement
or instrument to which the Borrower is now a party or by which the Borrower is bound, or
constitutes a default under any of the foregoing.

(c) There is no litigation or proceeding pending or, to the best of the knowledge of
the Borrower, threatened against the Borrower or any other person materially adversely affecting
in any manner whatsoever the right of the Borrower to execute this Agreement or the Note or the
ability of the Borrower to make the payments required hereunder or to otherwise comply with
the Borrower's obligations contained herein.



ARTICI K III

THE I.OAN

Section 3.01 Issuance of the Bonds to Fund Loan' Makin of the Loan.
Simultaneously with the delivery of this Agreement, the Issuer shall issue and deliver the Bonds
to provide it with Rnds to be loaned to the Borrower pursuant to this Agreement. The Bonds
shall be issued in accordance with the Trust Indenture. The Borrower's approval of the terms of
the Bonds and the Trust Indenture, including any obligations imposed on the Borrower by either
of them, shall be conclusively established by its execution and delivery of this Agreement.

Upon the terms and conditions of this Agreement, the Issuer hereby makes a loan to the
Borrower in the principal amount of [50,000,000], the same being the principal amount of the
Bonds. The Loan shaH be deemed to have been made when the proceeds of the sale of the Bonds
are delivered to the Bond Trustee. The proceeds of the Loan shall be used, together with other
available funds, to {i)pay, and reimburse the Borrower for paying, a portion of the Cost of the
Project and (ii) pay certain expenses incurred in connection with the authorization and issuance
of the Bonds. For the purposes of this Agreement, the amount of any underwriter's discount on
the Bonds shall be deemed to have been loaned to the Borrower.

The Borrower hereby accepts the Loan and as evidence of its obligation to repay the
same shall deliver to the Issuer herewith the Note. The Borrower shall repay the Loan in
accordance with the provisions of the Note and this Agreement. The Borrower acknowledges
that the proceeds of the Loan will be delivered to the Bond Trustee and applied on behalf of the
Borrower in accordance with this Agreement and the Trust Indenture.

Section 3.02 Total Re uired Pa ments. The Borrower shall make Total Required
Payments under this Agreement when due.

The Borrower's obligation to make the Total Required Payments and to satisfy any other
financial liabilities incurred under this Agreement shall be a direct, general and unconditional
obligation of the Borrower.

The Borrower shall make Loan Repayments directly to the Bond Trustee for deposit in
the Bond Fund or the Redemption Fund, as the case may be. Required Payments under the
Agreement pursuant to Section 3.04 shall be made by the Borrower directly to the persons, firms,
governmental agencies and other entities entitled to such payments.

Neither the Issuer nor the Bond Trustee is required to give the Borrower notice of any
date upon which any of the Total Required Payments is due. Nothing in this Section 3.02 shall
require the Borrower to pay the costs and expenses set forth in Section 3.04, except the fees and
expenses of the Issuer to the extent provided below, so long as the validity of such costs or
expenses, or the reasonableness thereof, sha11 be contested in good faith and the Borrower shall
have delivered to the Bond Trustee an Opinion of Counsel acceptable to the Bond Trustee to the
effect that such contest does not jeopardize the interests of the Issuer, the Bond Trustee or the
Holders; otherwise the Borrower shall pay such costs and expenses to the end that, in the opinion
of such counsel, the interests of the Issuer, the Bond Trustee or the Holders are not jeopardized.
If the Opinion of Counsel mentioned in the preceding sentence is not acceptable, the Bond



Trustee shall so notify the Issuer and the Borrower within Qve days of its receipt thereof, after
which a subsequent Opinion of Counsel may be furnished. If the content of such subsequent

Opinion of Counsel is not acceptable to the Bond Trustee, the Borrower shall pay such costs and

expenses. Notwithstanding anything in this paragraph to the contrary, the Borrower agrees that it
will continue to pay such fees and expenses of the Issuer pending the resolution of any contest
with respect to the validity or the reasonableness thereof.

If, after giving effect to the credits specified. in Section 502 of the Trust Indenture, any
installment of Total Required Payments should be insuf6cient to enable the Bond Trustee to
make the deposits speci6ed in Section 502 of the Trust Indenture, the Borrower shall increase
each future installment of the Total Required Payments as may be necessary to make up any
previous deficiency.

All of the Total Required Payments shall be made in any coin or currency of the United
States of America that is legal tender for the payment ofpublic and private debts at the time each
of the Total Required Payments is made.

Section 3.03 Loan Re a ents. The Borrower shall repay the Loan in installments
as provided in this Agreement. Each instalbnent shall be deemed to be a Loan Repayment and
shall be paid at the times and m the amounts set forth below. Loan Repayments shall be
suf6cient in the aggregate to repay the Loan, together with interest thereon and to pay in Ml,
when due (whether by maturity, redemption, acceleration or otherwise), all Bonds, together with
the total interest thereon. The obligation of the Borrower to make any payment hereunder shall
be deemed satisfied and discharged to the extent of the corresponding payment made by the
Bank under the Credit Facility.

The Loan Repayments shall be due and payable as follows:

(a) while the Bonds bear interest at a Daily Interest Rate, a Weekly Interest Rate or
Bond Interest Term Rate, on each Interest Payment Date, and while the Bonds bear interest at a
Long-Term Interest Rate, on the 25th day of the month preceding each Interest Payment Date, to
the Bond Trustee, for deposit to the credit of the Interest Account, an amount equal to the interest
due on the Outstanding Bonds on such Interest Payment Date, less any applicable credit under
Section 502 of the Trust Indenture; provided, however, that if the interest rate on the Bonds is
subject to adjustment pursuant to Section 205 of the Trust Indenture after the date of such
required deposit, interest on the Bonds accruing from such adjustment date shall be assumed to
accrue at the Ceiling Rate; and provided further, however, that if a Credit Facility is in effect, no
payment shall be due under this paragraph until such Interest Payment Date;

(b) on to the Bond Trustee for deposit in the Principal Account, the
amount required to be paid at maturity of the Bonds on such

(c) to the Bond Trustee, for deposit in the Interest Account, on or before the date(s)
payment thereof is required to be made by the Bond Trustee, any amounts that may &om time to
time be required to enable the Bond Trustee to pay the accrued interest on Bonds purchased or
redeemed fzom money in the Redemption Fund in accordance with Section 505 of the Trust
Indenture; and



(d) to the Bond Trustee, for deposit in the Redemption Fund, on or before the date(s)
payment thereof is required to be made by the Bond Trustee, an'y amount that may, from time to
time, be required to enable the Bond Trustee to pay principal of the Bonds and any redemption
premiums as and when Bonds are called for redemption.

Each Loan Repayment as set forth in this Section 3.03 shall be equal to the sum of the amounts
speci6ed above in paragraphs (a) to (d), inclusive.

On the Interest Payment Date following a date on which the Borrower shall have failed to
pay to the Bond Trustee the amount due as a Loan Repayment or on which an investment loss
shall have been charged to the Bond Fund or any account therein in accordance with Section 602
of the Trust Indenture, the Borrower shall pay, in addition to the Loan Repayment then due, an
amount equal to the de6ciency in payment or the amount of such loss. To the extent that the
investment earnings are transferred or credited to the Bond Fund or any account therein in
accordance with Articles V or VI of the Trust Indenture or amounts are transferred or credited to
such Fund or accounts as a result of the application of Bond proceeds or a transfer of surplus
funds &om the Project Fund or otherwise, future Loan Repayments shall be proportionately
reduced by the amount so credited unless such transfer is made to cure deficiencies in the Gad or
account to which the transfer is made.

The Borrower may prepay all or any part of the Loan at the times and in the manner
provided in Article VII of this Agreement.

Section 3.04 Re uired Pa ments under the A cement.

(a) The Borrower shall also pay, when due and payable, as Required. Payments under
the Agreement, certain costs and expenses, exclusive of costs and expenses payable from the
proceeds of the Bonds and investment earnings thereon, as follows:

(i) to the Tender Agent, such amounts as shall be necessary to enable the
Tender Agent to pay the purchase price of any Bonds tendered or deemed tendered for
purchase on the date such Bonds are required to be purchased; provided, however, that
the obligation of the Borrower to make any payment of purchase price of any Bonds
tendered or deemed tendered for purchase shall be deemed to be satisfied and discharged
to the extent of any moneys described in clauses (i) and (ii) of Section 1303(b) of the
Trust Indenture that are furnished to the Tender Agent;

(ii) the fees and other costs payable to the Bond Trustee, the Tender Agent
and the Remarketing Agent;

(iii) all costs incurred in connection with the purchase or redemption of Bonds
to the extent money is not otherwise available therefor;

(iv) the fees and other costs incurred for services of such attorneys,
management consultants, insurance consultants and accountants as are employed to make
examinations, provide services, render opinions or prepare reports required under this
Agreement, the Remarketing Agreement„ the Trust Indenture, the Tender Agreement, a
Liquidity Facility or a Credit Facility Provider Agreement;



(v) all costs incurred by the or the Bond Trustee in connection with the
discontinuation of or withdrawal &om any book-entry system for the Bonds or any
transfer &om one book-entry system to another including, without limitation, the printing
and issuance of additional or substitute Bonds in connection with such withdrawal,
discontinuance or transfer;

(vi) reasonable fees and other costs incurred by the Issuer in connection with
its adjmnistration and enforcement and compliance with this Agreement or the Trust
Indenture, including, but not limited. to reasonable attorneys' fees;

Bonds;
(vii) fees and other costs incurred in connection with the remarketing of the

(viii) the fees and other costs payable to the Bond Insurer; and

(ix) all amounts required to be paid to the Tender Agent pursuant to Section
205(a)(ii) of the Trust Indenture on the date of remarketing of Bank Bonds.

The Required Payments under the Agreement as set forth in this Section 3.04(a), if any,
shall be equal to the sum of the amounts speci6ed in clauses (i) to (ix), inclusive.

(b) The Borrower shall also cause to be paid the Rebate Requirement (as defmed in
the Tax Agreement} to the United States Government. The Borrower f'urther agrees to pay all
costs incurred by the Issuer in connection with the filing of Form 803S-T with respect to the
Bonds. The obligation of the Borrower to make such payment shall survive the teimix~tion of
this Agreement.

Section 3.05 Loan Pa ents as Trust Funds. All Loan Payments shall be and
constitute trust funds, whether held by the Bond Trustee or any bank or trust company designated
for such purpose, and shall continue to be impressed with a trust until such money is applied in
the m oner provided in the Trust Indenture.

The Borrower may at any time give to the Bond Trustee written or oral directions
respecting the investment of any money held in any of the funds or accounts established under
the Trust Indenture, subject, however, to the provisions of Article VI of the Trust Indenture. The
Bond Trustee may request, orally or in writing, direction or authorization of the Borrower with
respect to the proposed investment of money under the provisions of the Trust Indenture. Upon
receipt of such request, accompanied by a memorandum setting forth the details of any proposed
investment, the Borrower shall either approve such proposed investment or shall give written or
oral directions to the Bond Trustee respecting the investment of such money.

Section 3.06 No Set-Off. The obligation of the Borrower to make the Loan
Repayments, all Required Payments under the Agreement and aH payments under the Note and
to perforLn and observe the other agreements contained in this Agreement shall be absolute and
unconditional. The Borrower will pay without abatement, diminution or deduction (whether for
taxes or otherwise) all such amounts regardless of any cause or circumstance whatsoever
including, without limitation, any defense, set-off, recoupment or counterclaim that the Borrower
may have or assert against the Issuer or the Bond Trustee or any other person.
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Section3. 07 Pled e and Assi ent to ond Trustee. Simultaneously with the
delivery. of this Agreement, the Issuer shall pledge and assign to the Bond Trustee as security for
the Bonds all of the Issuer's right, title and interest in and to the Note and this Agreement (except
for those certain rights under this Agreement that are set forth in the granting clauses of the Trust
Indenture). The Borrower hereby consents to such pledge and assignment and agrees that the
Bond Trustee may enforce any and all rights, privileges and remedies of the Issuer under or with
respect to the Note and this Agreement, including those rights reserved by the Issuer.

ARTICLE IV

COVENANTS RESPECTING THE PROJECT

Section 4.01 Ac uisition and Construction. The Borrower shall acquire, construct
and equip, or cause to be acquired, constructed or equipped, the Project with all reasonable
dispatch.

Section 4.02 Insurance. The Borrower covenants that it will maintain or cause to be
maintained insurance on the Project of such type, against such risks and in such amounts, with
insurance companies, captive insurance companies or by means of self-insurance, as are
customarily carried by facilities of a nature similar to that of the Project, which insurance shall
include property damage, &e and extended coverage, public liability, and property d8nnge
liability insurance.

Section 4.03 Revision of Pro'ect. The Borrower may revise the description of the
Project in Exhibit A hereto &om time to time; provided, however, that, in the case of any change
that would render materially inaccurate the description of the Project in Exhibit A hereto, there
shall be delivered to the Bond Trustee a revised Exlnbit A containing a description of the Project
that reflects such change, the accuracy of which shall have been certi6ed by the Borrower
Representative.

Section4. 04 Disbursements from Pro'ect Fund. The money in the Project Fund
shall be applied by the Bond Trustee, upon receipt of a requisition of the Borrower signed by a
Borrower Representative, to the payment of the Cost of the Project in accordance with Article IV
of the Trust Indenture, and pending such application such money shall be invested and reinvested
in accordance with Article VI of the Trust Indenture.

Section 4.05 Sale or Other Dis osition of the Pro'ect. The Borrower agrees that any
amounts received by it constituting (i) proceeds &om the sale or other disposition of all or any
part of the Project, (ii) insurance proceeds with respect to any casualty loss to all or any part of
the Project or (iii) condemnation awards or payments in lieu thereof relating to all or any part of
the Project shall be used (A) to make capital expenditures eligible to be Gnanced under the Act,
(8) to make capital expenditures approved by the Issuer or (C) to prepay the Note in accordance
with its terms.

Section 4.06 Com letion ofPa ment of the Cost of the Pro ect. The Borrower shaB
complete the Project and pay that portion of the Cost of completing the Project as may be in
excess of the money available therefor under the Trust Indenture.



Section 4.07 Establishment of Com etion Date. The completion date for the
Project shall be evidenced to the Bond Trustee and the Issuer by a certi6cate signed by a
Borrower Representative (1) setting forth the Cost of the Project and stating that, except for
amounts not then due and payable, or the liability for the payment of which is being contested or
disputed in good faith by the Borrower, the acquisition, construction and equipping of the Project
have been completed and the Cost of the Project has been paid or provision for such payment
shall have been made by a surety bond or irrevocable bank letter of credit adequately securing
such payment, (2) stating that it is given without prejudice to any rights against third patties that
exist at the date of such certificate or which may subsequently come into being, and (3)
specifying whether the Borrower met one of the spending exceptions to the Rebate Requirement
(as dered in the Tax Agreement).

Section 4.08 No Warrant of Condition or Suitabili . The Borrower acknowledges
its full familiarity with the Project and that the Issuer has no responsibility for the Project
Documents. The Issuer makes no representation or warranty, either express or implied, and
offers no assurance that the proceeds of the Bonds will be sufficient to pay in full the Cost of the
Project in accordance with the Project Documents or that the Project will be suitable for its
intended purpose.

ARTrCr. E V

SPECIAL COVENANTS

Section5. 01 Further Assurances and Coxrective Instruments. Subject fo the
provisions of Article XI of the Trust Indenture, the Issuer and the Boxrower agree that they will,
&om time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements and amendments hereto and such Gather instruments as may
reasonably be required for caxrying out the intention or facilitating the performance of this
Agreement.

Section 5.02 Maintenance of Existence/Transfers of Assets. The Borrower shall
maintain its existence as a corporation qualified to do business in South Carolina and shall not
dissolve or dispose of all or substantially all of its assets, unless (a) the Borrower shall receive, as
consideration for such disposition, services or property equal to the fair market value of such
assets or (b) the transferee legal entity shall assume in writing the obligations of the Borrower
under this Agreement, in which event the Issuer and the Bond Trustee shall release the Borrower
in writing, concurrently with and contingent upon such assumption, from all liability hereunder.

Section5. 03 A~rbitra e. The Issuer and the Borrower shall proceed with due
diligence to spend the proceeds of the Bonds to pay the Cost of the Project. The Issuer and the
Boxrower shall not take any action or fail to take action, and shall not approve any action or
failure to take action on the part of, or the mahng of any investment or use of the proceeds of the
Bonds by, the Bond Trustee that would cause the Bonds to be "arbitrage bonds" within the
meaning of Section 14S of the Code and the regulations thereunder as such may be applicable to
the Bonds at the time of such action, investment or use.
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Section 5.04 Tax Exem tion Cove t. The Borrower covenants that it will not
take any action which will, or fail to take any action which failure will, cause interest on the
Bonds to become includable in the gross income of the Holders for federal income tax purposes
pursuant to the provisions of the Code and regulations promulgated thereunder. The Borrower
will comply with its obligations as provided in the Tax Agreement.

Section 5.05 Second Market Disclosure. The Borrower covenants, in the event
the Bonds are adjusted to an Interest Rate Period that would make the Bonds subject to the
requirements of Rule 15c2-12 under the Securities Exchange Act of 1934, as amended ("Rule
15c2-12"), to comply with the requirements of Rule 15c2-12 and will execute a continuing
disclosure undertaking, for the bene6t of the Bene6cial Owners of the Bonds, to provide
continuing information as required by Rule 15c2-12.

The Issuer covenants to comply with Section 11-1-85 of the Code of Laws of South
Carolina 1976, as amended. The Borrower covenants to furnish all information requested by the
Issuer to comply with such Section.

ARTICI.K VI

EVENTS OF DKFAUI T AND REMEDIES

Section 6.01 Events of Default De6ned. The term "Event of Default" sha/1 mean
any one or more of the following events:

(a) The Borrower shall fail to pay, or cause to be paid, in fu11 any payment required
under the Note or this Agreement when due, whether at maturity, prepayment, acceleration or
otherwise pursuant to the terms hereof or thereof; or

(b) The Borrower shall fail duly to perform, observe or comply with any covenant,
condition or agreement on its part under this Agreement (other than a failure to make any
payment under subsection (a) of this Section 6.01), and such failure continues for a period of 30
days afaer the date on which written notice of such failure, requiring the same to be remedied,
shall have been given to the Borrower by the Bond Trustee or the Bond Insurer, provided,
however, that if such performance, observation or compliance requires work to be done, action to
be taken, or conditions to be remedied, which by their nature cannot reasonably be done, taken or
remedied, as the case may be, within such 30-day period, no Event of Default shall be deemed to
have occurred or to exist if, and so long as, the Borrower shall commence such performance,
observation or compliance within such period and shall diligently and continuously prosecute the
same to completion; or

(c) An event of default shall occur under the Trust Indenture; or

(d) The entry by a court having jurisdiction in the premises of (i) a decree or order for
relief in respect of the Borrower in an involuntary case or proceeding under any applicable
federal or state bankruptcy, insolvency, reorganization or other similar law or (ii) a decree or
order adjudging the Borrower a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of the Borrower
under any applicable federal or state law, or appointing a custodian, receiver, liquidator,
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assignee, trustee, sequestrator or other similar of5cial of the Borrower or of any substantial part
of its property, or ordering the winding-up or liquidation of its affairs, and the continuance of any
decree or order for relief or any such other decree or order unstayed and in effect for a period of
90 consecutive days; or

(e) The commencement by the Borrower of a voluntary case or proceeding under any
applicable federal or state bankruptcy, insolvency, reorganization or other similar law or of any
other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by it to the
entry of a decree or order for relief in respect of the Borrower in an involuntary case or
proceeding under any applicable federal or state bankruptcy, insolvency, reorganization or other
similar law or to the commencement of any bankruptcy or insolvency case or proceeding against
it, or the filing by it of a petition or answer or consent seeking reorganization or relief under any
applicable federal or state law, or the consent by it to the Sling of such petition or to the
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee,
sequestrator or other similar oKcia1 of the Borrower or of any substantial part of its property, or
the making by it of or taking possession by a custodian, receiver, liquidator, assignee, trustee,
sequestrator or other similar oNcial of the Borrower or of any substantial art of its property, or
the making by it of an assignment for the benefit of creditors, or the admission by it in writing of
its inability to pay its debts generally as they become due, or the authorization of any such action
by the Borrower's Board ofDirectors.

Section 6.02 Acceleration. Whenever an Event of Default shall have occurred and
be continuing, the Issuer, by written notice to the Borrower may, and upon the direction of the
Bond Insurer, shall, declare the entire outstaiMHng principal balance of the Note, together with all
interest accrued thereon to the date of such acceleration, to be immediately due and payable and
such principal and interest shall thereupon become and be immediately due and payable.

Section 6.03 Remedies on Default. Whenever any Event of Default hereunder shall
have happened and be continuing, the Issuer may, and upon the direction of the Bond Insurer,
shall, take whatever action at law or in equity is necessary or desirable to collect the payments
then due under the Note or the Agreement or to enforce the performance, observance or
compliance by the Borrower with any covenant, condition or agreement by the Borrower under
this Agreement.

Section 6.04 A lication of Amounts Realized in Enforcement of Remedies. Any
amounts collected pursuant to action taken under Section 6.03 hereof shall be paid to the Bond
Trustee for application in accordance with the provisions of the Trust Indenture, or, if payment
of the Bonds shall have been made, shall be applied according to the provisions of Section 10.04
hereof.

Section 6.05 No Remed Exclusive. No remedy herein conferred upon or reserved
to the Issuer is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shaB be in addition to every other remedy given
under this Agreement or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon default shall impair any such right or power or shall
be construed to be a waiver thereof, but any such right and power may be exercised &om time to
time and as often as may be deemed expedient.
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Section 6.06 A cement to Pa Attorne s' Fees and Ex nses. In any Event of
Default, if the Issuer or the Bond Trustee employs attorneys or incurs other expenses for the
collection of amounts payable hereunder or the enforcement of the performance or observance of
any covenants or agreements on the part of the Borrower herein contained, whether or not suit is
commenced, the Borrower agrees that it will on demand therefor pay to the Issuer or the Bond
Trustee the reasonable fees of such attorneys (as limited by this Agreement) and such other
reasonable expenses so incurred by the Issuer or the Bond Trustee.

Section 6.07 Issuer and Borrower to Give Notice of Default. The Issuer and the
Borrower severally covenant that they will, at the expense of the Borrower, promptly give to the
Bond Trustee written notice of any Event of Default under this Agreement of which they sha11

have actual knowledge or written notice, but the Issuer shall not be liable for failing to give such
notice. The Borrower covenants that it will promptly give to Issuer written notice of any Event of
Default of which it has actual knowledge or written notice.

Section 6.08 Correlative Waivers. If an event. of default under Section 801 of the
Trust Indenture shall be cured or waived and any remedial action by the Bond Trustee rescinded,
any correlative default under this Agreement shall, ipso facto, be deemed to have been cured or
waived, and any remedial action taken by the Issuer or the Bond Trustee hereunder as a result
thereof shall be rescinded.

ARTICLE VII

PRKPAVMEXTS

Section 7.01 0 tional Pre a nt.

(a) The Borrower shall have the option to prepay, together with accrued interest, all
or any portion of the unpaid aggregate amount of the Loan in accordance with the terms and
provisions of the Trust Indenture. Said prepayment shall be made by the Borrower taking, or
causing the Issuer to take, the actions required (i) for payment of the Bonds, whether by
redemption or purchase prior to maturity or by payment at maturity, or (ii) to effect the purchase,
redemption or payment at maturity of less than all of the Bonds according to their terms, or (iii)
in order that all or any part of the Bonds shall be deemed not to be Outstanding as described in
paragraph (23 of the defInition of "Outstanding" in Article 101 of the Trust Indenture.

(b) To make a prepayment pursuant to this Section 7.01, the Borrower shall give
written notice to the Issuer and the Bond Trustee which shall speci+ therein (i) the date of the
intended prepayment of the Loan, which shall not be 1ess than 35 nor more than 60 days &om the
date the notice is mailed, and (ii) the aggregate principal amount of the Bonds to be purchased,
redeemed or paid at maturity and the date or dates on which the purchase, redemption or
payment is to occur.

Section 7.02 Extraor
'

Pre a ent. The Borrower shall have the option to
prepay (a) in whole or in part, &om amounts received by the Borrower as insurance proceeds
(except &om a draw on the Credit Facility if a Credit Facility is in effect) with respect to any
casualty loss or failure of title or condemnation awards, upon danmge to or destruction of all or
any part of the Project constituting land, buildings or equipment by fire or casualty or loss of
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title to or use of all or any part of the Project as a result of the failure of title or as a result of
eminent domain proceedings or proceedings in lieu thereof (if such damage, destruction, loss of
title or loss of use causes such Project to be impracticable to operate for a period of at. least six
months); (b) in whole, upon changes in the Constitution of the United States ofAmerica or of the
State or of legislative or administrative action, or failure of administrative action by the United
States or the State or any agency or political subdivision of either, or by reason of any judicial
decision to such extent that, in the opinion of the board of directors of the Borrower and an
independent management consultant, (i) the Agreement is impossible to perform without
unreasonable delay or (ii) unreasonable burdens or excessive liabilities not being imposed as of
the date of the Agreement are imposed on the Borrower; or (c) in whole, in the event changes,
which the Borrower cannot reasonably control, in the economic availability of materials,
supplies, labor, equipment, or other properties or things necessary for the scient operation of
the Project shall have occurred, which in the judgment of the Borrower, render the continued
operation of the Project uneconomical; or changes in circumstances, after issuance of the Bonds,
including but not limited to changes in solid waste abatement, control and disposal requirements,
shall have occurred such that the Borrower shall determine use of the Project is no longer
required or desirable.

This Section 7.02 shall not be construed to prohibit the Borrower &om applying
insurance proceeds with respect to any casualty loss or condemnation awards or payments in lieu
thereof in any manner permitted by Section 5.06 hereof, including to the optional prepayment of
the Loan in accordance with the provisions of Section 7.01 of this Agreement.

Section7. 03 NoticeandRi tof Revocation.

(a) To make a prepayment pursuant to Section 7.01 or 7.02, the Borrower shall give
written notice to the Bond Trustee which shall specify therein (i) the date of the intended
prepayment of the Loan, which shall be not less than ten days (or such shorter number of days as
may be acceptable to the Bond Trustee) Rom the date the notice is mailed, (ii) the aggregate
principal amount of the Bonds to be purchased, redeemed or paid at maturity and the date or
dates on which such purchase, redemption or payment is to occur, and which shall include such
certi6cates or opinions as are required by paragraphs (a) or (b) of Section 7.02 and (iii) the
maturity or maturities of the Bonds to be purchased, redeemed or paid.

(b) The Borrower shall have the right to condition any notice of prepayment pursuant
to Section 7.01 or Section 7.02 that is given pursuant to this Section 7.03 in the same manner
provided for redemption notices in Section 303(b) of the Trust Indenture. If a Conditional
Redemption does not occur for either of the reasons permitted under Section 303(b) of the Trust
Indenture, the corresponding notice of prepayment given pursuant to this Section 7.03 shall be
deemed to be revoked.
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ARTICI K VHI

INDEMNIFICATION AND NON-I IASILITY OF THE
ISSUER AND THE BOND TRUSTEE

Section 8.01 General. The Borrower releases the Issuer, the Bond Trustee and their
respective directors, members, oNcers, agents, and employees as such, past, present and future

(collectively "of6cials and employees" ), &om, agrees that the Issuer, the Bond Trustee and their
respective o8icials and employees will not be liable for, and agrees that it will at all times
indemnify snd hold harmless the Issuer, the Bond Trustee and their respective offtcials and
employees against and pay all reasonable expenses of the Issuer, the Bond Trustee and their
respective of6cials and employees relating to, claims made against the Issuer, or the Bond
Trustee or any oKcial or employee of the Issuer, or the Bond Trustee or resulting from, arising
out of or in connection with (a) loss or damage to property or death or injury to any person,
arising during the term of this Agreement that may be occasioned by any cause pertaining to the
construction or use by the Borrower of the Project, and any liabilities or losses resulting Rom
violations by the Borrower of conditions, agreements, and requirements of law affecting the
Project or the ownership, occupancy or use thereof; (1) any breach or default on the part of the
Borrower in the performance of any covenant or agreement of the Borrower under this
Agreement, or arising from any act or failure to act by the Borrower or any of its agents,
contractors, servants, employees or licensees; {c)the authorization, issuance and sale of the
Bonds, or the execution and performance by the Borrower or the enforcement against the
Borrower, the Issuer, the Bond Trustee or their respective employees and officials of this
Agreement or the Indenture (unless as a result of the negligence or willM misconduct of the
Issuer or the Bond Trustee and their respective officials and employee; (d) the provision of any
information or certification by the Borrower furnished in connection therewith concerning the
Bonds, the Project or the Borrower (including, without limitation, any information famished by
the Borrower) for inclusion in, or as a basis for preparation of, any material used in connection
with the sale of the Bonds, including without limitation, the Tax Agreement, to assure the
exclusion of the interest on the Bonds from the gross income of the holders for federal income
tax purposes; or (e) any claim, action or proceeding brought against the Issuer, the Bond Trustee
or their respective directors, ofGcers or employees with respect to any matter set forth in clause
(a), (b), (c) or (d) above.

In case any action shall be brought against the Issuer, or the Bond Trustee in respect of
which indemnity may be sought against the Borrower, then the Issuer, or the Borrower, as the
case may be, shall prompdy notify the Borrower in writing. Failure to notify the Borrower shall
not rebeve it &om any liability that it may have other than on account of this Agreement. The
Borrower shall have the right to assume the investigation and defense of such action, including
the employment of counsel, which counsel shall be satisfactory to the indemnified parties, and
the payment of all expenses. The Issuer and shall have the right to employ separate counsel in
any such action and participate in the investigation and defense thereof, and the reasonable fees
and expenses (as limited by this Agreement) of such counsel shall be paid by the Borrower. The
Bond Trustee shall have the right to employ separate counsel in any such action and participate
in the investigation and defense thereof, but the fees and expenses of such counsel shall be paid
by the Bond Trustee unless the employment of such counsel has been authorized by the
Borrower or the Bond Trustee has reasonably objected to a joint defense by the Borrower on the
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ground that there may be legal defenses available to it that are different &om or in addition to
those available to the Borrower, in which case the Bond Trustee shall have the right to designate
and retain separate counsel in such action and the reasonable fees and expenses of such counsel
shall be paid by the Borrower. If no reasonable objection is 'made and the Borrower assumes the
defense of such action, the Borrower shall not be liable for the fees and expenses of any counsel
for the Bond Trustee incurred thereafter in connection with such action. In no event shall the
Borrower be liable for the fees and expenses of more than one counsel for the Bond Trustee in
connection with any one action or separate but similar or related actions in the same jurisdiction
arising out of fhe same general anegations or circumstances, unless the retaining of additional
counsel has been speci6cally authorized by the Borrower. Provisions referring to reasonable fees
and compensation shall not necessarily mean statutory fees and compensation, but shall mean
what is reasonable under the given circumstances.

The Issuer or the Bond Trustee, as the case may be, shall reimburse the Borrower for
payments made by the Borrower pursuant to this Section 8.01 to the extent of any proceeds, net
of all expenses of collection, actually received by the Issuer or the Bond Trustee from any
insurance covering such claims with respect to the losses sustained. The Issuer and, the Bond
Trustee shall have the duty to claim any such insurance proceeds and the Issuer and the Bond
Trustee shall assign their respective rights to such proceeds, to the extent of such required
reimbursement, to the Borrower.

Notwithstanding anything in this Section 8.01 to the contrary, the Borrower shaH not be
liable for any losses or claims of the Bond Trustee resulting f'rom the negligent act of or
negligent failure to take action by the Bond Trustee.

Section 8.02 Pa ent of Costs u on Default. The Borrower shall pay, and shall
indemnify the Issuer and the Bond Trustee against, all costs and charges, including reasonable
counsel fees (as limited by this Agreement), lawfu11y and reasonably incurred in enforcing any
covenant or agreement of the Borrower contained in this Agreement.

ARTICLE IX

TERMINATIOX OF AGRKKMXNT

Section9. 01 Termination of A cement. When the Bond Trustee certi6es to the
Issuer that all Bonds have been paid or defeased in accordance with Section 1201 of the Trust
Indenture and that all other obligations incurred by the Issuer and the Borrower under the Trust
Indenture, this Agreement and the Note have been paid or that suf6cient money or Defeasance
Obligations, for such payment are held in trust by the Bond Trustee for such purposes, this
Agreement shall terminate and the Bond Trustee shall contemporaneously cancel the Note and
shall deliver the same to the Borrower.

rru rnumta o&s236v4
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ARTICLE X

MISCELLANEOUS

Section 10.01 No Recourse A ainst Officers and Em lo ees f the Borrower. No
recourse shall be had for the payment of the indebtedness hereunder, or for any claim based thereon

or on this Agreement or any agreement supplemental hereto, against any member, of5cex, director,

employee, agent or attorney, past, present or future, of the Borrower, any subsidiary or afBliate of
the Borrower, or ofany predecessor or successor corporation of any of them, as such, either directly,
or through the Borrower, any subsidiary or afhliate of the Borrower, ox any such predecessor or
successor corporation, whether by virtue of any constitution, statute or rule of law, or by the
enforcement of any assessment or penalty or otherwise, all such liability, whether at common law,
in equity, by any constitution, statute or otherwise, of members, officers, directors, employees,
agents or attorneys of the Borrower as such, being released as a condition ofand in consideration for
the execution of this Agreement.

Section 10.02 Amendmen t of A cement. The Issuer and the Borrower may from
time to time and at any time enter into agreements supplemental hereto, without the consent of or
notice to any Holder, to effect any one or more of the following:

(a) cure any ambiguity or defect or omission or correct or supplement any provision
herein or any supplemental agreement hereto; or

(b) grant to or confer upon the Bond Trustee for the benefit of the Holders any
additional rights, remedies, powers, authority or security that may lawfully be granted to or
conferred upon the Holders or the Bond Trustee, which are not contrary to or inconsistent with
this Agreement or the Trust Indenture as then in effect; or

(c) add to the provisions of this Agreement other conditions, limitations and
restrictions on the Borrower to be observed thereafter which are not contrary to or inconsistent
with this Agreement or the Trust Indenture as then in effect; or

(d) make any other change that is deteanined by the Bond Trustee, who may rely
upon an Opinion ofCounsel, to be not materially adverse to the interest of the Holders.

Other than amendments referred to in the preceding paragraph of this Section and subject
to the terms and provisions and limitations contained in Section 1102 of the Trust Indenture and
not otherwise, the Holders of a majority in aggregate principal amount of the Bonds then
Outstanding shall have the right, from time to time, anything contained herein to the contrary
notwithstanding, to consent to and approve the execution by the Borrower and the Issuex of such
supplements and amendments hereto as shall be deemed necessary and desirable for the purpose
of modifying, altering, amending, adding to or xescinding, in any particular, any of the terms or
provisions contained herein; provided, however, nothing in this Section shall permit or be
construed as permitting a supplement or amendment which would:
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(i) Extend the stated maturity of or time for paying interest on the Note or
reduce the principal amount of or rate of interest payable on the Note without the consent
of the Holders of all Bonds then outstanding; or

(ii) Reduce the aggregate principal amount of Bonds then Outstanding the
consent of the Holders of which is required to authorize such supplement or amendment
without the consent of the Holders of all Bonds then Outstanding.

Section 10.03 Redem tion of Bonds. Upon the request of the Borrower made in
accordance with this Agreement, the Issuer shall take all steps that may be proper and necessary
under the applicable redemption provisions of the Trust Indenture to effect the redemption of all
or part of the then outstanding Bonds in such principal amount and on such redemption date as
the Borrower shall direct. All expenses of such redemption shall be paid &om money in the
hands of the Bond Trustee or by the Borrower and not from funds of the Issuer.

S ti 10.04S~lP d. Wh dl 8 d hdlh b K K t' d

and the Note and aH other obligations incurred or to be incurred by the Issuer and the Bond
Trustee under the Trust Indenture or this Agreement shall have been paid, or suf6cient fonds or
Defeasance Obligations, or a combination of both, shall be held in trust pursuant to the Trust
Indenture for the payment of all such obhgations, any surplus funds remaining to the credit of
any fund or account established under the Trust Indenture for the security of the Bonds shall be
paid to the Borrower as an overpayment of the Total Required Payments.

Section 10.05 L imitation on the Is uer s Liabili . All obligations of the Issuer under
this Agreement shall be payable solely &om the Total Required Payments and other revenues
received and to be received &om the Borrower. Neither the members, overs nor employees of
the Issuer shall be personally liable for the payment of any sum or for the performance of any
obligation under this Agreement.

Section 10.06 Borro wer's Remedies. In the event the Issuer should fail to perform
any of its obligations under this Agreement, the Borrower may institute such action against the
Issuer as the Borrower may deem necessary to compel performance; provided, however, that no
such action shall seek to impose, or impose, any pecuniary liability upon the Issuer, or any
personal or pecuniary liability upon any member, ofGcer or employee thereof, except in the case
ofwiHful misconduct.

Section 10.07 Consents and A rovals. Whenever the written consent or approval of
the Issuer, the Borrower, or the Bond Trustee shall be required under the provisions of this
Agreement, such consent or approval shall not be unreasonably withheld or delayed. Unless
otherwise speci6ed herein, consents of the Issuer shall be executed and delivered on behalf of the
Issuer by the Issuer Representative and consents of the Borrower shaH be executed and delivered
on behalf of the Borrower by the Borrower Representative.

Section 10.0S Extent of Covenants. All covenants, stipulations, obligations and
agreements of the Issuer and the Borrower contained in this Agreement shall be effective to the
extent authorized and permitted by applicable law.

CAT.IlMRTA 025236v4
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Section 10.09 Notices D mands Re uests. All notices, demands and requests to be

given to or made hereunder by the Borrower, the Issuer, or the Bond Trustee shall be given or
made in writing and shall be deemed to be properly given or made if sent by United States
registered mail, return receipt requested, postage prepaid, addressed as follows:

(a) As to the Borrower—

South Carolina Generating Company, Inc.
1426 Main Street
Columbia, South Carolina 2921S
Attention: Treasurer

(b} As to the Issuer-

South Carolina Sobs-Economic Development Authority
1201 Main Street, Suite 1600
Columbia, South Carolina 29201
Attention: Executive Director and Chief Executive Officer

(c} As to Moody's--

Moody's Investors Service, Inc.
Fully Supported Team
99 Church Street
New York New York 10007

(d) As to S85P—

Standard 4 Poor's Ratings Services
Structured Finance/LOC 40th Floor
55 Water Street
New York, New York 10041-0003

(e) As to Fitch-

Fitch Ratings
Municipal Structured Finance
One State Street Plaza
New York, New York 10004

Any such notice, demand or request may also be transmitted to the appropriate above-
mentioned party by telephone, facsimile or other electronic transmission and shall be deemed to
be properly given or made at the time of such transmission if, and only if, such transmission of
notice shall be con6rmed in writing and sent as specified above.

r nr Tnurw4 o1&&%fv4
20



Any of such addresses or other information set forth above may be changed at any time

upon wrttten notice of such change sent by United States registered mail, postage prepaid, to the
other parties by the party effecting the change.

Section 10.10 Multi le ounte arts. This Agreement may be executed in multiple

counterparts, each of which sha11 be regarded for all purposes as an original constituting but one
and the same instrument.

S t lo. lf S~Mit . If y ~ ~ f th ts. gr ~ ts
provisions of this Agreement shall be determined by a court of competent jurisdiction to be
invalid, the invalidity of such covenants, agreements and provisions shall in no way afFect the
validity or effectiveness of the remainder of this Agreement, and this Agreement shall continue
in force to the fullest extent permitted by law.

Section 10.12 State I.aw Controllin . This Agreement shaH be construed and
enforced in accordance with the laws of the State.

Section 10.13 Qective Date f This A ement. Notwithstanding that this
Agreement is dated as of the 1st day of, 200S, this Agreement shall take efFect when it is
funy executed and has been delivered to the parties hereto contemporaneously with the delivery
ofand payment for the Bonds, and none of the Total Required Payments shall be payable prior to
or for any period prior to the effective date of this Agreement.

Section 10.14 Time Da s Other than Bus ess Da s. All references to times herein
sha11 refer to New York City time.

(b) Any action required to be taken hereunder on a day other than a Business Day
shall be deemed to be timely if such action is taken on the next succeeding Business Day.

Section 10.15 Notice of Amendment of A cement. The Borrower shall provide
notice to Moody's and SAP of any supplements or amendments to this Agreement made pursuant
to Section 10.02 above.

Section 10.16 Confi dential Information. Nothing contained in this Agreement will
require the Borrower to disclose or permit the Issuer, the Bond Trustee or others to acquire any
access to trade secrets of the Borrower or any other conMential processes, techniques or
information.

I

Section 10.17. Extent of Covenants of the Issuer No Personal I.iabili . To the extent
permitted by law, no recourse shall be had for the enforcement of any obligation promise or
agreement of the Issuer contained herein or in the Bond Indenture, or for any claim based hereon or
thereon or otherwise in respect hereof or thereof against the Issuer, any member, director, ofncer,
agent, attorney or employee, as such, in his/her individual capacity, past, present or fu.ture, of the
Issuer, or of any successor entity, either directly or through the Issuer, or any successor entity,
whether by virtue of any constitutional provision, statute or rule of hw, or by the enforcement of
any assessment or penal+ or otherwise. No personal liability whatsoever sha}l attach to, or be
incurred by, any member, director, ofncer, agent, attorney or employee, as such, in his/her
individual capacity, past, present or future, of the Issuer, or of any successor entity, either directly or
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through the Issuer or any successor entity, under or by reason of any of the obligations, promises or

agreements entered into between the Issuer and the Borrower, whether herein contained or to be
implied here&om as being supplemental hereto; and all personal liability of that clmr&K, ter against

every such member, director, ofhcer, agent, attorney or employee is, by the execution of this

Agreement and as a condition of, and as part of the consideration for, the execution of this

Agreement, expressly waived and released.

Notwithstanding any other provision of this Agreement, the Issuer shall not be liable to the

Borrower or the Bond Trustee or any other person for any failure of the Issuer to take action under

this Agreement unless the Issuer (a) is requested in writing by an appropriate person to take such
action, (b) is assured of payment of, or reimbursement for, any reasonable expenses in such action,
and (c) is afforded, under the existing circumstances, a reasonable period to take such action. In
acting under this Agreement, or in re&aimng &om acting under this Agreement, the Issuer may
conclusively rely on the advice of its counsel.

Section 10.18. N Liabili of Issuer No Char e A
'

t Issuer's Credit. The Bonds shall
be limited obligations of the Issuer, the principal, premium, if any, and interest on which shall be
payable by the Issuer solely out of the revenues derived by the Issuer pursuant to this Agreement
and other funds expressly pledged under the Bond Indenture, which revenues constitute an
indebtedness payable only &om a revenue-producing project or special source within the meaning
of Article X, Section 13(9)of the Constitution of the Sutte, which source does not include revenues
&om any tax or license. The Bonds, the purchase price thereof, and the interest and any premium
thereon do not and shall never constitute a general obligation or indebtedness of the Issuer or of the
State withiu the meaning of any state constitutional provision (other than Article X, Section 13(9)of
the State Constitution authorizing indebtedness payable solely &om a source of revenues derived
other than &om a tax or license) or statutory limitation and do not and shaH never constitute or give
rise to a pecuniary liability of the Issuer or State or a charge against the general credit of the issuer
or the State or against the taxing power of the State. The Issuer does not have taxing power. The
principal premium, if any, and interest on the Bonds shaH be secured by the Issuer solely by the
aforesaid revenues; by the pledge to the Bond Trustee made under the Bond Indenture of said
revenues and of certain accounts established under the Bond Indenture; and by the assignment by
the Issuer of its rights under this Agreement, except for Unassigned Rights (as de6ned in the Bond
Indenture).

No breach by the Issuer of this Agreement or the Bonds or of any provision or condition
hereof or in the Bonds shall result in the imposition of any pecuniary liability upon the Issuer or the
State or any charge upon the general credit of the Issuer or the State or upon the taxing power of the
State. The liability of the Issuer under this Agreement and the Bonds, or any provision or condition
hereof or thereof, shall be limited solely and exclusively to the revenues derived by the Issuer &om
the Borrower under this Agreement. The Issuer shall not be required to execute or perform any of
its duties, obligations, powers, or covenants hereunder or under the Bonds except to the extent that
revenues are available therefor. The Issuer may require, as a condition to the participation by it with
the Borrower in obtaining any license, permit or other approvals, a deposit by the Borrower of such
amount as determined by the Issuer to be reasonable to assure the reimbursement to the Issuer of the
costs incurred by it in such participation, with any amount of such deposit in excess of such costs to
be returned to the Boxrower.
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No covenant, agreement, or obligation contained in this Agreement or in the Bonds shaH be
deemed to be a covenant, agreement, or obligation of any present or future director, member,
of6cer, employee, or agent of the Issuer in their individual capacity, and neither the members of the
Issuer nor any of6cer thereof executing this Agreement or the Bonds shaH be liable personaHy on
the Bonds or under this Agreement or be subject to any personal liability or accountability by reason
of the issuance, execution, or delivery of the Bonds. No of6cer, director, member, employee, or
agent of the Issuer shall incur any personal liabiTity with respect to any other action taken, or not
taken, by them pursu mt to Agreement, the Bond. Indenture or the Act, provided they do not act with
malicious intent.

The provisions of this Section 10.18 shall control every other provisi. on of this Agreement,
anything to the contrary notwithst mding.



IÃ WI'H. 'ASS %IQEREOF, the South Carolina Jobs-Economic Development Authority
has caused these presents to be signed in its name and on its behalf by its and
South Carolina Generating Company, Inc. has caused these presents to be signed in its name and
on its behalf by its , all as of the date first above written.

SOUTH CAROLINA. JOSS-ECONOMIC
DEVELOPMENT AUTHORITY

By:

SOUTH CAROLINA GENERATING
COMPANY, INC.
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Exhibit A

DESCRIPTION OF THE PROJECT

The Project means the acquisition, by construction and purchase, of solid waste control
facilities at the Borrower's WiBiams Electric Generating Station, including but not limited to, buildings
and improvements to land, desulfurization systems, dewatering systems, conveyors and transportation
systems, waste handling and disposal equipment„ landfill improvements and equipment and other
improvements and equipment functionally related and subordinate thereto, located in Berkeley
County, South Carolina.
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Exhibit 8

PROMj, SSORY WOTK

Columbia, South Carolina
2008

FOR VALUE RECEIVED, South Carolina Generating Company, Inc., a corporation
existing under and by virtue of the laws of the State of South Carolina (together with its
successors and assigns, the "Borrower" ), promises to pay the South Carolina Jobs-Economic
Development Authority (the "Issuer" ), or order, the principal sum of FIFTY MILLION
DOLLARS ([50,000,000]) together with (a) interest thereon at such rate or rates as in the

aggregate will produce an amount equal to the total of all interest becoming due and payable on
the South Carolina Jobs-Economic Development Authority Industrial Revenue Bonds (South
Carolina Generating Company, Inc. Project) Series 2008 (the "Bonds"), in the aggregate
principal amount of [50,000,000) issued pursuant to a Trust Indenture, dated as of l,
2008, between the Issuer and Bond Trustee (the "Trust
Indenture" ), which is incorporated herein by reference and made a part hereof, and (b) such other
amounts as are required to be paid by the Borrower to the Issuer as part of the Loan Repayments
as provided in the Loan Agreement, dated. as of 1, 2008, between the Borrower and the
Issuer (the "Agreement" ), which is incorporated herein by reference and made a part hereof.

The foregoing amounts sh811 be paid by means of the Loan Repayments which shall be
due and payable as provided below. The respective Loan Repayments shall be in amounts equal
to the sum of the following (less any credits to which the Borrower may be entitled under the
Agreement):

(a) to the credit of the Interest Account, on each Interest Payment Date, at such time
as will enable the Bond Trustee to make the payment of interest required by the Trust Indenture,
that amount which shall be equal to the interest payable on the Bonds on such Interest Payment
Date;

(b) to the credit of the Principal Account, on
to be paid at maturity of the Bonds on such

the amount required

(c) to the credit of the Interest Account, any amounts that may trom time to time be
required to enable the Bond Trustee to pay the accrued interest on Bonds purchased or redeemed
&om money in the Redemption Fund in accordance with Section 505 of the Trust Indenture.

This Note is due on
with the Agreement and the Trust Indenture.

unless the term hereof is extended in accordance

The Borrower sha11 have the option to make advance payments of Loan Repayments
&om time to time, which advance payments shall be deposited by the Bond Trustee jn the
Redemption Fund established by the Trust Indenture and shall be used as provided in the
Agreement and the Trust Indenture.
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If the Borrower should default in the payment of any instaljment due under this Note or if
any one or more of the events of default specified in the Agreement should occur, and if any
such default is not remedied as provided. in the Agreement, the Issuer then, or at any time
thereafter, may give notice to the Borrower declanng all unpaid amounts of this Note then
outstanding, together with all other unpaid amounts outstanding under the Agreement, to be
immediately due and, payable, and. thereupon, without further notice or demand, all such amounts
shall become and be immediately due and payable. Failure to exercise this option shall not
constitute a waiver of the right to exercise the same at any time in the event of any continuing or
subsequent default. In the event of defau1t in the payment of this Note, the undersigned hereby
agrees to pay all costs incurred in connection with the collection of the amounts then due
thereon, including reasonable attorneys' fees (as deteanined pursuant to Section 10.12 of the
Agreement).

The Borrower hereby waives presentment for payment, deamid, protest, notice ofprotest
and notice of dishonor.

This Note and all instruments securing the same are to be construed according to the laws
of the State of South Carolina.

SOUTH CAROLINA GENERATING
COMPANY, INC.

By:



Exhibit 8
Draft Trust Indenture

TRUST INDKXTUIU~:

be@veen

SOUTH CAROI IÃA. JOBS-KCONOMC DEVELOPMENT AUTHORITV

, as Bond Trustee

Dated as of

Securing

, 2008

[50,000,000]
South Carolina Jobs-Economic Development A.uthority

Industrial Revenue Bonds
(South Carolina Generating Company, Inc. Project)

Series 2008
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existing under the laws of the
laws to exercise trust powers (the "Bond Trustee" ).

THIS TRUST INDENTURE, dated for convenience of reference as of 2008
(the "Trust Indenture" ), is made and entered into by and between the SOUTH CAROLINA
SOBS-ECONOMIC DEVELOPMENT AVTHOMTV, a public body corporate and politic
and an agency of the State of South Carolina (the "Issuer" ) and

a banking corporation duly organized and validly

, which is authorized under such

WITNK S SKTH:

WIBERKAS, the Issuer is a public body corporate and politic and an agency of the State
of South Carolina, and is authorized under the South Carolina Jobs-Economic Development
Fund Act, Title 41, Chapter 43 of the Code of Laws of South Carolina 1976, as amended (the
"Act"), to issue revenue bonds and to enter into agreements securing such bonds to provide funds
for any program authorized under the Act and to loan the proceeds to eligible business
enterprises to be used to acquire, by construction or purchase, land, buildings or other
improvements thereon, machinery, equipment, of5ce furnishings or other depreciable assets, or
for research and design costs, legal and accounting fees, or other expenses in connection with the
acquisition, construction and financing thereof; and

WHEREAS, the Issuer has determined to issue its revenue bonds in the aggregate
principal amount of [50,000,000] (the "Bonds") and to lend the proceeds thereof to South
Carolina Generating Company, Inc., a South Carolina corporation (the "Borrower") for the
purpose of providing funds, together with other available funds, to (1) finance the Project (as
detailed in the Agreement described below), and (2) pay a portion of certain expenses incurred in
connection with the authorization and issuance of the Bonds; and

WIKlRKAS, simultaneously with the issuance of the Bonds, the Borrower and the Issuer
will enter into a Loan Agreement, dated as of 2008 (the "Agreement" ), pursuant to
which the Issuer mill lend the proceeds of the Bonds to the Borrower and the Borrower will
deHver its promissory note, dated the date of delivery of the Bonds (the "Note") as evidence of

. its obhgation to repay the loan; and

WIKRKAS, the payment of the Bonds when due will be guaranteed by SCANA
Corporation, a South Carolina corporation ("SCANA"), pursuant to a Guaranty dated of even
d te herewith (the "e anty"); and

WHKRKAS, the Issuer has determined that the Bonds and the certificates of
authentication to be endorsed by the Bond Trustee on all Bonds as provided herein shall be,
respectively, substantially in the form set forth in Exhibit A hereto, with such variations,
omissions and insertions as are required or permitted by this Trust Indenture; and

WHEREAS, under the Constitution and laws of the State of South Carolina, including
the Act, the Issuer is authorized to enter into this Trust Indenture, to issue the Bonds as
hereinafter provided, to lend the proceeds of the Bonds to the Borrower for the purposes
hereinabove stated, and to do or cause to be done all the acts and things herein provided or
required to be done as hereimdter covenanted; and
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VAIXREAS, all acts, conditions and things required by the Constitution and laws of the
State of South Carolina, including the Act, to happen, exist and be performed precedent to and in
the execution and delivery of this Trust Indenture have happened, exist and have been performed
as so required to make this Trust Indenture a valid and binding agreement securing the Bonds in
accordance with its terms; and

%VfXEREAS, the Bond Trustee has accepted the trusts created by this Trust Indenture and

in evidence thereof have joined in the execution hereof;

WOW, THEREFORE, THIS TRUST INDENTURE %ITNKSSKTH: that in
consideration of the premises, of the acceptance by the Bond Trustee of the trusts hereby created,
and of the purchase and acceptance of Bonds by the HoMers (as hereinafter defined) thereof, and

also for and in consideration of the sum of One Dollar ($1.GO) in hand paid by the Bond Trustee
at or before the execution and delivery of this Trust Indenture, and for other good and valuable
consideration, the receipt whereof is hereby acknowledged, and for the purpose of fixing and
declaring the terms and conditions upon which Bonds are to be issued, authenticated, delivered,
secured and accepted by aB persons who shall Rom time to time be or become Holders thereof,
and to secure {1)the payment of the principal and purchase price of, redemption premium, if
any, and interest on all Bonds at any time issued and outstanding under this Trust Indenture
according to their tenor, purport and effect, and to secure the performance and observance of all
the covenants, agreements and conditions, express or implied, therein and herein contained, (2)
the payment of all amounts due and owing a Credit Facility Provider (as hereinafter defined)
under a Credit Facility Provider Agreement (as hereinafter defined) and (3) the payment of all
fees and expenses of the Bond Trustee, the Issuer has executed and delivered this Trust
Indenture, and by this Trust Indenture has given, granted, bargained, aliened, remised, released,
conveyed, transferred, assigned, confirmed, set over, and pledged, and does hereby give, grant,
bargain, alien, remise, release, convey, transfer, assign, con)inn, set over, and pledge unto the
Bond Trustee and its successors in trust (the "Trust Estate"):

(A) All right, title and interest of the Issuer in and to the Note;

(B) All right, title and interest of the Issuer in and to the Agreement and the Guaranty
(except for those certain rights that are set forth in the next sentence of this clause), it being the
intent and purpose hereof that the assignment and transfer to the Bond Trustee of the payments
and other sums due and. to become due under the Agreement shall be effective and operative
immediately and the Bond Trustee shall have the right to collect and receive said payments and
other sums for application in accordance with the provisions hereof at all times during the period
from and after the date of this Trust Indenture until the indebtedness hereby secured shall have
been fully paid and discharged. The Issuer specifically reserves &orn this assignment the
following rights (the "Unassigned Rights"}: (a) to receive all notices, opinions, certificates,
copies of documents, instruments, reports and correspondence, and evidence of certain actions
by the Borrower required to be delivered to the Issuerunder the Agreement; (b) to grant
approvals and consents and make determinations when required under the Agreement; (c) to
make requests for information and inspections where allowed under the Agreement; (d) to
receive payments under Sections 3.04(a)(vi) and 8.02 of the Agreement; (e) those exculpations
fi'om liability conferred upon the Issuer in Sections 10.01 and 10.05 of the Aipeement; and (1) to
be indemnified pursuant to Section 8.01 of the Agreement; provided that the reservation of the
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aforementioned rights shall not prevent the Bond Trustee &om enforcing the same on behalf of
the Issuer and the Holders. The Issuer is to remain obligated to observe and perform all the
conditions and covenants in the Agreement provided to be observed and performed by it;

(C) All moneys and securities in the Bond Fund and the Redemption Fund (all as
defined herein) and, until applied in payment of the cost of the Project and the cost of issuing the
Bonds, all moneys and securities in the Project Fund (as de6ned herein); and

(D) All moneys drawn by the Bond Trustee under a Credit Facility.

TO HAVE AND TO HOI 9 all the same with all privileges and appurtenances hereby
conveyed and assigned, or agreed or intended so fo be, to the Bond Trustee and its successor or
successors in trust and to them and their assigns forever, subject to the rights of the Borrower
under the Agreement and to the exceptions, reservations and matters therein and herein recited.

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the
benefit, security and protection of all and singular the present and future Holders of the Bonds
issued or to be issued under and secured by this Trust Indenture, without preference, priority or
distinction as to lien or otherwise, except as may otherwise be provided herein, of any one Bond
over any other Bond by reason ofpriority in their issue, sale or otherwise, all as herein provided;

Provided, however, that if the Issuer, its successors or assigns, shall well and truly pay, or
cause to be paid, or provide for the payment, pursuant to the provisions of this Trust Indenture,
of the principal of Bonds and the interest and any redemption premium due or to become due
thereon, at the times and in the manner mentioned in the Bonds and this Trust Indenture,
according to the true intent and meaning thereof and hereof, and shall cause the payments to be
made into the Bond Fund as required under this Trust Indenture, and shall pay or cause to be
paid to the Bond Trustee and the Bond Insurer all sums of money due or to become due to it in
accordance with the terms and provisions hereof, and all obligations to any Bank secured hereby
have been paid in accordance with the terms of the Credit Facility Provider Agreement or
Liquidity Facility, as applicable, then upon such performance and payments this Trust Indenture
and the pledge and assignment hereby granted shall cease, determine and be void, as provided in
Article XIV hereof; otherwise this Trust Indenture to be and remain in full force and effect.

THIS TRUST INDENTURE FURTHER %ITNKSSKTH and it is expressly declared
that all Bonds issued and secured hereunder are to be issued, authenticated, delivered and dealt
with, and all said property hereby given, granted, bargained, aliened, remised, released,
conveyed, transferred, assigned, confirmed, set over and pledged is to be dealt with and disposed
of, under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes hereinafter expressed, and the Issuer has agreed and covenanted, and does
hereby agree and covenant, with the Bond Trustee and with the respective Holders, from time to
time, of Bonds, or any part thereof, as follows:



ARTICI K I

DEFINITIONS; CONSTRUCTION

Section101. Definitions. In addition to terms elsewhere defined in this Trust
Indenture, the following words and terms as used in this Trust Indenture and the preambles
hereto shall have the following meanings unless the context or use clearly indicates another or
d.ifferent meaning or intent:

"Act" means the South Carolina Jobs-Economic Development Fund Act, Title 41,
Chapter 43 of the Code of Laws of South Carolina 1976, as amended, or any successor statute.

"Agreement" means the Loan Agreement, dated as of 2008, between the
Issuer and the Borrower, including all amendments and supplements thereto as therein permitted.

"Alternate Credit Facility" means a replacement irrevocable direct-pay letter of credit that
is provided by an entity other than the Bond Trustee or any affiliate of the Bond Trustee,
containing administrative provisions reasonably satisfactory to the Bond Trustee, issued and
delivered to the Bond Trustee in accordance with Article XG of this Trust Indenture; provided,
however, that any amendment, extension, renewal or substitution of the Credit Facility then in
effect for the purpose of extending the expiration date of such Credit Facility or modifying such
Credit Facility pursuant to its terms shall not be deemed to be an Alternate Credit Facility for
purposes of this Trust Indenture.

"Authorized Denominations" means: (i) with respect to any Long-Term Interest Rate
Period, $5,000 and any integral multiple thereof; and (ii) with respect to any Short-Term Interest
Rate Period, Daily Interest Rate Period or Weekly Interest Rate Period, $100,000 and any
integral multiple of $5,000 in excess of $100,000.

"Autho~ Liquidity Termination" means a suspension or termination of the Liquidity
Facility before its expiration date pursuant to provisions in the Liquidity Facility that allow the
Bank to suspend or terminate its obligation to purchase Liquidity Enhanced Bonds immediately
upon the occurrence of certain events set forth therein without giving any advance notice to the
Issuer, the Borrower, the Bond Insurer, the Bond Trustee or Holders.

"Available Moneys" means, if a Credit Facility is in effect, (i) moneys drawn under the
Credit Facility which at all times since their receipt by the Bond Trustee or the Tender Agent
were held in a separate segregated account or accounts or subaccount or subaccounts in which no
moneys (other than those drawn under the Credit Facility) were at any time held, (ii) moneys
which have been paid to the Bond Trustee or the Tender Agent by the Borrower and have been
on deposit with the Bond Trustee or the Tender Agent for at least [124] days during and prior to
which no Event of Banhvptcy shall have occurred, (iii) any other moneys, if, in the opinion of
nationally recognized counsel experienced in bankruptcy matters (which opinion shall be
acceptable to each Rating Agency then rating the Bonds), the application of such moneys will
not constitute a voidable preference in the event of the occurrence of an Event of Bankruptcy,
and (iv) investment emiings on any of the moneys described in clauses (i), (ii) and (iii) of this
definition; otherwise, "Available Moneys" means any moneys deposited with the Bond Trustee
or the Tender Agent.
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"Bank" means, if a Credit Facility or Liquidity Facility is then in effect with respect to
the Bonds, the issuer of the Credit FaciHty or Liquidity Facility then in effect.

"Bank Bond Interest Differential Amount" means, as to any Bank Bond for any period
for which interest on such Bank Bond has not been paid, the difference between the amount of
accrued interest on such Bank Bond at the Bank Bond Interest Rate during such period and the
amount of interest that would have accrued on such Bank Bond during such period if such Bank
Bond had not been a Bank Bond during such period.

"Bank Bond Interest Rate" means the interest rate, if any, specified in the Credit Facility
Provider Agreement or Liquidity Facility then in effect with respect to the Bonds as the rate at
which Bank Bonds shall bear interest; provided, however, that if no such rate is specified in the
Credit Facility Provider Agreement or Liquidity Facility then in effect, then Bank Bonds shall
continue to bear interest and such interest shall accrue and be payable as specified in this Trust
Indenture as if such Bank Bonds were not Bank Bonds. In no event shall the Bank Bond Interest
Rate exceed 20% per annum without the prior written consent of the Issuer.

"Bank Bonds" means any Bonds purchased with moneys furmshed by the Bank to the
Tender Agent pursuant to the Credit Facility or Liquidity Facility then in effect until such Bonds
are remarketed as provided in the Tender Agreement.

"Banlcruptcy Code" means Title 11 of the United States Code, as amended, and any
successor statute or statutes having substantially the same function.

"Beneficial Owner" means the Person m whose name a Bond is recorded as beneficial
owner of such Bond by the Securities Depository or a Participant or an Indirect Participant on the
records of such Securities Depository, Participant or Indirect Participant, as the case may be, or
such Person's subrogee.

"Bond Counsel" means a firm of attorneys knowledgeable and experienced in the law
relating to municipal securities and the law relating to federal and State taxation of interest
thereon and approved by the Borrower.

"Bond Fund" means the fund of that name created and so designated by Section 501
hereof and consisting of the Principal Account and the Interest Account.

"Bond Insurance Policy" means any bond insurance pohcy that may be issued providing
for payment on the Bonds.

"Bond Insurer" means the issuer of a Bond. Insurance Policy.

"Bond Interest Term" means, with respect to any Bond, each period estabhshed in
accordance with Section 205(i) hereof during which such Bond shall bear interest at a, Bond
Interest Term Rate.

"Bond Interest Term Rate" means, with respect to each Bond, a non-variable interest rate
on such Bond established periodically in accordance with Section 205(i) hereof.

COLUMBIA 925237v4



"Bond Purchase Fund" means the fund so designated which is established with the
Tender Agent pursuant to Section 1301(b)(ii) hereof and the Tender Agreement,

"Bonds" means the Issuer's Industrial Revenue Bonds (South Carolina Generating

Company Project) Series 2008 in the aggregate principal amount of {50,000,000].

"Bond Trustee" means the Bond Trustee af the time serving under this Trust Indenture,
whether the original or a successor trustee.

"Bond Year" means the period commencing on of each year and ending on
of the following year; provided, however, that the initial Bond Year shall

commence on the Closing Date and end on

Holder.
"Book Entry Bonds" means Bonds for which a Securities Depository or its nominee is the

"Book-Entry System" means a book-entry system established and operated for the
recordation of Beneficial Owners of the Bonds pursuant to Section 215 hereof.

"Borrower" means South Carolina Generating Company, Inc., a South Carolina
corporation, and its successors and assigns.

"Borrower Account" means the account bearing such name which is created pursuant to
the Tender Agreement.

"Borrower Representative" means Borrower Representative as deQned in Section 1.01 of
the Agreement.

"Business Day" means any day other than (i) a Saturday, a Sunday or any other day on
which banks located in the cities in which the designated corporate trust of6ces of the Bond
Trustee and the Tender Agent and the principal offices of the Bond Trustee, the Remarketing
Agent, the Borrower or the Bank are located, or in which the oQice of the Bank &om which
payments are made pursuant to the Credit Facility or the Liquidity Facility is located, are
authorized or required to remain closed or (ii) a day on which the New York Stock Exchange is
closed.

"Ceiling Rate" means the lesser of (i) the highest interest rate that may be borne by the
Bonds under applicable State law, (ii) while the Bonds bear interest at a Daily Interest Rate,
%'eekly Interest Rate or Bond Interest Term Rate, 12% per annum, (iii) while the Bonds bear
interest at the Bank Bond Interest Rate, 20% per annum.

"Cessation of Operation" means Cessation of Operation as defined in Section 1.01 of the
Agreement.

"Closing Date" means the date of the delivery of the Bonds against payment therefor.

"Code" means the Internal Revenue Code of 1986, as amended, and all regulations
promulgated thereunder.



"Conditional Redemption" has the meatung given such term in Section 303(b) hereof.

"Credit Facility" means an irrevocable, direct-pay letter of credit issued with respect to
the Bonds for the benefit of the Bond Trustee, together with all amendments, renewals and
extensions thereof in accordance with its terms and, on the effectiveness of any Alternate Credit
Facility, such Alternate Credit Facility.

"Credit Facility Account" means the account within the Bond Purchase Fund bearing
such name which is created pursuant to the Tender Agreement.

"Credit Facility Provider" means the issuer of the Credit Facility then in effect and, upon
the effectiveness of an Alternate Credit Facility, the issuer of such Alternate Credit Facility.

"Credit Facility Provider Agreement" means the agreement between the Borrower and/or

any of its Af6liates and the Credit Facility Provider, pursuant to which the Credit Facility is
issued by the Credit Facility Provider, as the same may be amended or supplemented, and any
such other similar agreement or agreements as may be entered into &om time to time between,
the Borrower and/or any of its ANliates and the provider of any Alternate Credit Facility.

"Daily Interest Rate" means a variable interest rate on the Bonds established jn
accordance with Section 205(e) hereof.

effect.
"Daily Interest Rate Period" means each period during which a Daily Interest Rate is in

"Defaulted Interest" means Defaulted Interest as defined in Section 203 hereof.

"Defeasance Obhgations" means (i) noncallable Government Obligations, (ii) evidences
of ownership of a proportionate interest in specified noncallable Government Obligations, which
Government Obligations are held by a bank or trust company organized and existing under the
laws of the United States of America or any state thereof in the capacity of custodian, (iji)
Defeased Municipal Obligations and (iv) evidences of ownership of a proportionate interest m
specified Defeased Municipal Obligations, which Defeased Municipal Obligations are held by a
bank or trust company organized and existing under the laws of the United States of America or
any state thereof in the capacity as custodian.

"Defeased Municipal Obligations" means obligations of state or local government
municipal bond issuers which are rated in the highest rating category by 885P and Moody's,
respectively, provision for the payment of the principal of and interest on which shall have been
made by deposit with a trustee or escrow agent of (i) noncallable Government Obligations, (ii)
evidences of ownership of a proportionate interest in specified noncallable Government
Obligations, (iii) cash or (iv) any combination of such noncallable Government Obligations,
evidences of ownership and cash, which Government Obligations or evidences of ownership,
together with any cash, are held by a bank or trust company organized and existing under the
laws of the United States of America or any state thereof in the capacity of custodian, the
matuimg principal of and interest on such Government Obligations or evidences of ownership,
when due and payable, being sufhcient, together with any cash, to provide money to pay the
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principal of, premium, if any, and interest on such obligations of such state or local government
municipal bond issuers.

"Designated Corporate Trust Office" means, initially, the corporate trust o6ice of the
Bond Trustee located at , and thereafter any
office designated by the Bond Trustee by notice to the Issuer, the Borrower, the Bond Insurer,
the Tender Agent, the Remarketing Agent and the Bank given pursuant to Section 1504 hereof.

"Electronic Means" means telephone, telecopy, telegraph, telex, internet, facsimile
transmission or any other similar means of electronic communication. Any communication by
telephone as an Electronic Means shall be promptly confirmed in writing or by one of the other
means of electronic communication authorized herein.

"Event ofBankruptcy" means any of the following events:

(i) the Borrower (or any other Person obligated, as guarantor or otherwise, to
make payments on the Bonds or under the Agreement, the Note or a Credit Facility
Provider Agreement, or an "afnliate" of the Borrower as defined in Bankruptcy Code g
101(2))or the Issuer shall (a}apply for or consent to the appointment of, or the taking of
possession by, a receiver, custodian, trustee, liquidator or the like of the Borrower (or
such other Person) or the Issuer or of all or any substantial part of their respective
property, (b) commence a voluntary case under the Banhuptcy Code, or (c) file a petition
seeking to take advantage of' any other law relating to bankruptcy, insolvency,
reorganization, winding-up or composition or adjustment of debts; ox

{ii) a proceeding or case shall be commenced, without the application or
consent of the Borrower (or any other Person obligated, as guarantor or otherwise, to
make payments on the Bonds or under the Agreement, the Note or a Credit Facility
Provider Agreement, or an "afnliate" of the Borrower as defmed in Bankruptcy Code $
101(2)) or the Issuer in any court of competent jurisdiction, seeking (a) the liquidation,
reorganization, dissolution, winding-up, or composition or adjustment of debts, of the
Borrower (or any such other Person) or the Issuer, (b) the appointment of a trustee,
receiver, custodian, liquidator or the 1ike of the Borrower (or any such other Person) or
the Issuer or of all or any substantial part of their respective property, or (c) similar relief
in respect of the Borrower (or any such other Person) or the Issuer under any law relating
to banlcruptcy, insolvency, reorganization, winding-up or composition or adjustment of
debts.

"Event of Default" means any of the events specified in Section 801 hereof.

"Favorable Opinion of Bond Counsel" means an opinion of Bond Counsel, addressed to
the Issuer, the Borrower, the Bond Trustee, the Bond Insurer, the Tender Agent, the Remarketing
Agent and the Bank to the effect that the action proposed to be taken is authorized or permitted
by the laws of the State and this Trust Indenture and will not adversely a6ect any exclusion from
gross income for federal income tax purposes, or any exemption from State income taxes, of
interest on the Bonds.

COLUMBIA 925237v4



"Financing Documents" means the Agreement, the Note, this Trust Indenture, the
Remarketing Agreement, the Tender Agreement and the Credit Facility Provider Agreement.

"Fitch" means Fitch Ratings, its successors and assigns, and, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Fitch" shall be deemed to refer to any other nationally recognized securities rating agency
designated by the Borrower, with the consent of the Remarketing Agent by notice to the Bond
Trustee.

"Government Obligations" means direct obligations of, or obligations the full and timely
payment of principal and interest on which is fully and unconditionally guaranteed by, the
United States ofAmerica.

"Guaranty" means a Guaranty dated of even date herewith, of SCANA, guaranteeing the
payment when due of the Bonds.

"Holder" means the Person who shall be the registered owner of any Bond.

"Indirect Participant" means a broker-dealer, bank or other financial institution for which
the Securities Depository holds Bonds as a securities depository through a Participant.

"Insurer Default" means any of the foHowing: (i) there shall occur a default in the
payment of principal of or any interest on any Bond when required to be made by the Bond
Insurance Policy; (ii) the Bond Insurance Policy shall have been declared null and void or
unenforceable in a final non-appealable determination by a court of law; (iii) a proceeding shall
have been instituted in a court having jurisdiction in the premises seeking a decree or order for
relief in respect of the Bond Insurer in an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect or for the appointment of a receiver,
liquidator, assignee, custodian, trustee or sequestrator (or other similar ofGcial) of the Bond
Insurer for any substantial part of its property or for the winding-up or liquidation of its afFairs
and such proceeding shaH remain undismissed or unstayed and in effect for a period of 60
consecutive days or such court shall enter a decree or order granting the relief sought in such
proceeding; or (iv) the Bond Insurer shall voluntarily suspend transaction of its business, shall
commence a voluntary case under any applicable bankimptcy, insolvency or other similar law
now or hereafter in effect, shall consent to the entry of an order for rebef in an involuntary case
under any such law or shall consent to appointment of or taking possession by a receiver,
liquidator, assignee, trustee, custodian or sequestrator (or other similar official) of the Bond
Insurer or for any substantial part of its property, or shall make a general assignment for the
benefit of creditors.

"Interest Account" means the account in the Bond Fund created and so designated by
Section 501 hereof.

"Interest Accrual Date" means (i) with respect to any Daily Interest Rate Period, the first
day thereof and the first day of each succeeding calendar month during such Daily Interest Rate
Period, (ii) with respect to any Weekly Interest Rate Period, the first day thereof and the first
Business Day of each succeeding calendar month during such Weekly Interest Rate Period, (iii)
with respect to any Long-Term Interest Rate Period, the first day thereof and, thereafiter, each



Interest Payment Date in respect thereof, other than the last such Interest Payment Date during
such Long-Term Interest Rate Period, (iv) with respect to each Bond Interest Term within any
Short-Term Interest Rate Period, the first day thereof and (v) with respect to any Bank Bonds,
except as otherwise set forth in the related Credit Facihty Provider Agreement or Liquidity
Facility, the Interest Accrual Date in effect at the time of purchase and thereafter, the first
Business Day of each calendar month.

"Interest Payment Date" means:

(a) with respect to any Daily Interest Rate Period, the fish Business Day of each
calendar month;

(b) with respect to any Weekly Interest Rate Period, the first Business Day of each
calendar month;

(c) with respect to any Long-Term Interest Rate Period, each

(d) with respect to any Bond Interest Term within a Short-Term Interest Rate Period,
the day next succeeding the last day of such Bond Interest Term;

(e) with respect to each Interest Rate Period, the day next succeeding the last day
thereof; and

(f} with respect to Bank Bonds, the days on which interest is due pursuant to the
Credit Facility Provider Agreement or the Liquidity Facility then in effect.

"Interest Rate Period" means any Daily Interest Rate Period, Weekly Interest Rate
Period, Short-Term Interest Rate Period or Long-Term Interest Rate Period.

"Issuance Account" means the account created and so designated by Section 401 hereof.

"Issuance Costs" shall have. the meaning set forth in Section 402 hereof.

"Issuer" means the South Carolina Sobs-Economic Development Authority, a public body
corporate and public and an agency of the State, and any successor thereto.

"Issuer Representative" means Issuer Representative as defined in Section 1.01 of the
Agreement.

"Letter of Representations" means, when all the Bonds are Book Entry Bonds, the
Blanket Letter of Representations dated March, 1995, executed by the Issuer and delivered
to DTC and any amendments thereto or successor blanket agreements between the Issuer and any
successor Securities Depository, relating to a system of Book Entry Bonds to be maintained by
such Securities Depository with respect to any bonds, notes or other oMigations issued by the
Issuer.

"Liquidity Enhanced Bonds" means, if a Liquidity Facility is in effect, Bonds in the Daily
Interest Rate Period, Weekly Interest Rate Period or Short-Term Interest Rate Period (except a
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Short-Term Interest Rate Period where all Bond Interest Terms end on the day prior to the
maturity date of the Bonds).

"Liquidity Facility" means a liquidity facility meeting the requirements of Section 1205
of this Trust Indenture and, upon the effectiveness of any Substitute Liquidity Facility, such
Substitute Liquidity Facility.

"Liquidity Provider Account" means the account bearing such name which is created
pursuant to the Tender Agreement.

"Loan" means Loan as defined in Section 1.01 of the Agreement.

"Loan Repayments" means those payments designated by and set forth in Section 3.03 of
the Agreement.

"Long-Term Interest Rate" means, with respect to each Bond, a term, non-variable
interest rate on such Bond established in accordance with Section 205(h) hereof.

"Long-Term Interest Rate Period" means each period during which a Long-Tenn Interest
Rate is in effect.

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing
under the laws of the State of Delaware, its successors and assigns, and, if such corporation shall
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other nationally recognized securities rating agency
designated by the Borrower, with the consent of the Remarketing Agent and the Issuer, by notice
to the Bond Trustee.

"Opinion of Counsel" means an opinion in writing signed by an attorney or &m of
attorneys acceptab1e to the Bond Trustee who may be counsel for the Issuer or the Borrower or
other counseL

"Outstanding" means, when used with reference to the Bonds at any date as of which the
amount of outstanding Bonds is to be determined, all Bonds that have been authenticated and
delivered by the Bond Trustee hereunder, except:

(i) Bonds cancelled or delivered for cancellation at or prior to such date;

(ii)
hereof;

Bonds deemed not to be Outstanding in accordance with Section 304

(iii) Bonds in lieu of which other Bonds have been authenticated under
Sections 212, 213 and 214 hereof; and

(iv) Undelivered Bonds;

provided, however, that Bonds owned or held by or for the account of the Borrower, any
Af61iate or any subsidiary or controlled af51iate of the Borrower or any AiTiliate shall not be
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deemed Outstanding Bonds for the purpose of any consent or other action or any calculation of
Outstanding Bonds provided for in Article VIII, Article XI and Article XIV hereof or Section
10.02 of the Agreement, and neither the Borrower or any Affiliate as registered owners of such
Bonds shall be entitled to consent or take any other action provided for in Article VIII, Article XI
and Article XIV hereof or Section 10.02 of the Agreement; provided, further, that if all of the
Bonds are at any time held by or for the account of the Borrower or any Af51iate, then such
Bonds shall be deemed to be Outstanding at such times for purposes of this paragraph.

"Participant" means a broker-dealer, bank or other financial institution for which the
Securities Depository holds Bonds as a securities depository.

hereof.
"Payment Default" means an Event of Default described in Section 801(a) or 801(b)

"Permitted Investments" means any investment to the extent from time to time permitted

by applicable law.

"Person" means any individual, corporation, limited liability company, partnership, joint
venture, association, joint-stock company, trust, unincorporated organization or government or
any agency or political subdivision thereof.

"Predecessor Bonds" of any particular Bond means every previous Bond evidencing al1
or a portion of the same debt as that evidenced by such particular Bond, and, for purposes of this
definition, any Bond authenticated and delivered under Section 212 hereof in lieu of a lost,
destroyed or stolen Bond shall be deemed to evidence the same debt as the lost, destroyed or
stolen Bond.

"Principal OQice" means, so long as is
serving as Bond Trustee hereunder, the Bond Trustee's principal of6ce located at

, and as to any successor Bond Trustee, its
designated principal office.

hereof.
"Project Fund" means the fund of that name created and so designated by Section 401

"Rating Agency" means each of Fitch when the Bonds are rated by Fitch, Moody's when
the Bonds are rated by Moody's, and SAP when the Bonds are rated by SAP.

"Redemption Fund" means the fund of that name created and so designated by Section
501 hereof.

"Redemption Price" means, with respect to any Bond or portion thereof, the principal
amount of such Bond or portion thereof plus the applicable premium, if any, payable upon
redemption thereof in the manner contemplated in accordance with this Trust Indenture.

"Register" means the register of the record owners of Bonds maintained by the Bond
Trustee pursuant to Section 208 hereof.
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"Regular Record Date" means (a) with respect to any Interest Payment Date in respect of
any Daily Interest Rate Period, the last Business' Day of the calendar month immediately
preceding such Interest Payment Date or, in the case of the last Interest Payment Date in respect
of a Daily Interest Rate Period, the Business Day immediately preceding such Interest Payment
Date; (b) with respect to any Interest Payment Date in respect of any Weekly Interest Rate Period
or any Short-Term Interest Rate Period, the Business Day immediately preceding such Interest
Payment Date; (c) with respect to any Interest Payment Date in respect of any Long-Term
Interest Rate Period, the fifteenth (15th) day of the month immediately preceding such Interest
Payment Date (whether or not a Business Day) or, in the event that an Interest Payment Date
shall occur less than 15 days aAer the first day of a Long-Term Interest Rate Period, such first

day; and (d) with respect to any Interest Payment Date in respect of any Bank Bonds, the
Business Day immediately preceding such Interest Payment Date.

"Remarketing Account" means the account bearing such name which is created in the
Bond Purchase Fund pursuant to the Tender Agreement.

"Remarketing Agent" means the initial and any successor remarketing agent appointed in
accordance with Section 1301 (a) hereof.

"Remarketing Agreement" means any agreement between the Borrower and the
Remarketing Agent, as the same may be amended or supplemented 6'om time to time, or any
remarketing agreement entered into with a successor Remarketing Agent. The initial
Remarketing Agent for the Bonds will be Banc ofAmerica Securities LLC.

"Replacement Bonds" means Bonds issued pursuant to Section 213 hereof.

"Required Payments under the Agreement" means the payments so designated by and set
forth in Section 3.04 of the Agreement.

"Reserved Rights" means the rights of the Issuer reserved in item 2 of the granting clause
in the preamble to this Trust Indenture.

"S&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Companies, Inc., a corporation organized and existing under the laws of the State of New York,
its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no
longer perform the functions of a securities rating agency, "S&P"shall be deemed to refer to any
other nationally recognized securities rating agency designated by the Borrower, with the
consent of the Remarketing Agent, by notice to the Bond Trustee.

"Securities Depository" means The Depository Trust Company, New York, New York,
and any substitute for or successor to such securities depository that shall maintain a Book-Entry
System with respect to the Bonds.

"Securities Depository Nominee" means the Securities Depository or the nominee of such
Securities Depository in whose name there shall be registered on the Register the Bonds to be
delivered to such Securities Depository during the continuation with such Securities Depository
ofparticipation in its Book-Entry System.



"Self Liquidity Arrangement" means a self liquidity arrangement meeting the
requirements set forth in Section 1205 hereof.

"Short-Term Interest Rate Period" means each period, consisting of Bond Interest Terms,
during which the Bonds bear interest at one or more Bond Interest Term Rates.

"SIFMA Index" means on any date, a rate determined on the basis of the seven-day high
grade market index of tax-exempt variable rate demand obligations, as produced by Municipal
Market Data, a Thomson Financial Services Company, and published or made available by the
Securities Industry and Financial Markets Association, or its successor ("SIFMA"), or any
person acting in cooperation with or under the sponsorship of SIFMA and acceptable to the
Remarketing Agent and effective &om such date.

"Special Record Date" means a date fixed by the Bond Trustee for the payment of any
Defaulted Interest on the Bonds pursuant to Section 203 hereof.

"State" means the State of South Carolina.

"Substitute Liquidity Facility" means a liquidity facility meeting the requirements set
forth in Section 1205 hereof.

"Tax Agreement" means Tax Agreement Compliance Agreement dated the date of
delivery of the Bonds, between the Issuer and the Borrower.

"Tender Agent" means the initial and any successor tender agent appointed in accordance
with Section 1301(b)hereof.

"Tender Agreement" means any agreement among the Tender Agent then serving
hereunder, the Borrower and the Remarketing Agent, as the same may be amended or
supplemented &om time to time.

"Total Required Payments" means Total Required Payments as defined in Section 1.01 of
the Agreement.

"Trust Estate" means the property described in the granting clauses to this Trust
Indenture.

"Trust Indenture" means this Trust Indenture, including any Trust Indenture amendatory
hereof or supplemental hereto.

"Undelivered Bonds" means any Bonds so designated in accordance with the provisions
of Sections 206(f) or 206(g)(ii) hereof.

"Weekly Interest Rate" means a variable interest rate on the Bonds established in
accordance with Section 205(f) hereof.

"Weekly Interest Rate Period" means each period during which a Weekly Interest Rate is
in effect.
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Section 102. Rules of Construction.

(a) Words of the masculine gender shall be deemed and construed to include

correlative words of the feminine and neuter genders. Unless the context shall otherwise
indicate, the woxds "Bond," owner, " "Holder" and "Person" shall include the plural as well as
the singular number.

(b) Words importing the redemption or calling for redemption of the Bonds shall not
be deemed to refer to or connote payment of Bonds at their stated maturity.

(c) The Table of Contents, captions and headings in this Trust Indenture are for
convenience only and in no way limit the scope or intent of any provision or section of this Trust
Indenture.

(d) All references herein to particular articles or sections are references to articles or
sections of this Trust Indenture unless some other reference is indicated.

(e) All references herein to the Code or any particular provision or section thereof
shall be deemed to refer to any successor, or successor provision or section, thereof, as the case
may be.

(f) All references herein to a particular time of day shall be deemed to refer to New
York City Time.

ARTICLE H

THE BONDS

Section 201. Limitation on Issuance of Bonds. No Bonds may be issued under the
provisions of this Trust Indenture except in accordance with the provisions of this Article. The
Bonds shall be limited to [50,000,000] in aggregate principal amount. No additional bonds or
othex indebtedness of the Issuer shall be issued under this Trust Indenture.

Section 202. Form and Numberin of Bonds. The Bonds are issuable in fully registered
form in Authorized Denominations. The Bonds shall be substantially in the form set forth in
Exhibit A hereto, with such appropriate variations, omissions and insertions as may be necessary
or appropriate to conform to the provisions of this Trust Indenture and may be in typewritten,
printed, engraved or lithographed form. All Bonds may have endorsed thereon such legends or
text as may be necessary or appropriate to conform to any applicable rules and regulations of any
governmental authority or of any securities exchange on which the Bonds may be listed or any
usage or requirement of law with respect thereto, including the imposition of CUSIP or other
identifying numbers.

Section 203. Genexal Terms of th Bonds. The Bonds shall be dated the Closing Date,
shall bear interest until their payment, such interest to the maturity thereof being payable on each
Interest Payment Date, and shall be stated to mature (subject to the right ofprior redemption), on

The Bonds shall be. designated. "South Carolina Jobs-Economic

COLUMBIA 925237v4



Development Authority Industrial Revenue Bonds (South Carolina Generating Company, Inc.
Project) Series 2008."

Each Bond shall bear interest &om the Interest Payment Date immediately preceding the
date of authentication thereof, or, if such date of authentication shall be an Interest Payment Date
to which interest on the Bonds has been paid in full or duly provided for or the Closing Date,
&om such date of authentication; provided, however, that if, at the time of authentication of any
Bond, interest on such Bond shall be in default, such Bond shall bear interest &om the date to
which interest has previously been paid or, if no interest has been paid, &om the Closing Date.

The Bonds shall be executed with the manual or facsimile signature of the
of the Issuer with the seal of the Issuer impressed thereon.

In case any officer whose signature or a facsimile of whose signature shall appear on any
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or such
facsimile shall nevertheless be valid and suf5cient for all purposes the same as if such person
had remained in office until such delivery, and also any Bonds may bear the facsimile signatures
of, or may be signed by, such persons as at the actual time of the execution of such Bonds shall
be the proper ofBcers to sign such Bonds although at the date of such Bonds such persons may
not have been such officers.

The principal and purchase price of, redemption premium, if any, and the interest on the
Bonds shaH be payable in lawful money of the United States of America. Such payment of
interest shall be payable in the manner provided for in Section 205(k) hereof. The principal of
and any premium on all Bonds shall be payable at the Principal Ofhce. Payment of the principal
of and any premium on all Bonds shall be made upon the presentation and surrender of such
Bonds as the same shall become due and payable. Such payment of principal and any premium
will be by check; provided, however, that the principal and any premium with respect to the
Bonds will be paid by wire transfer (to an account in the continental United States) of
immediately available funds to any Holder of at least $1,000,000 in aggregate principal amount
of Bonds Outstanding, at such Holder s option, in each case according to wire instructions given
to the Bond Trustee in writing for such purpose.

Interest on any Bond which is payable, and is punctually paid or duly provided for, on
any Interest Payment Date shall be paid to the Person in whose name that Bond is registered at
the close ofbusiness on the Regular Record Date.

While the Securities Depository Nominee is the Holder of the Bonds, notwithstanding the
provisions hereinabove and hereinafter contained, payments of principal of, redemption
premium, if any, and interest on the Bonds shall be made in accordance with existing
arrangements between the Bond Trustee or its successors under this Trust Indenture and the
Securities Depository.

Any interest on any Bond which is payable, but is not punctually paid or duly provided
for, on any Interest Payment Date (herein called "Defaulted Interest" ) shall forthwith cease to be
payable to the Holder on the relevant Regular Record Date solely by virtue of such Holder
having been such Holder (except that if the Bond Insurer has paid the Holder for the Defaulted
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Interest under the Bond Insurance Policy, then in such case the Defaulted Interest due hereunder

shall be payable to the Bond Insurer and does not accrue to or for the benefit of the Holder); and

such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in
subsection A or 8 below:

A. The Issuer may elect to make payment of any Defaulted Interest on the Bonds to
the Persons in whose names such Bonds (or their respective Predecessor Bonds) are registered at
the close of business on a Special Record Date for the payment of such Defaulted Interest, which
shall be fixed in the following manner. The Issuer shall notify the Bond Trustee in writing of the
amount of Defaulted Interest proposed to be paid on each Bond and the date of the proposed
payment (which date shall be such as will enable the Bond Trustee to comply with the next
sentence hereof), and at the same time the Issuer shall deposit or cause to be deposited with the
Bond Trustee an amount of money equal to the aggregate amount proposed to be paid in respect
of such Defaulted Interest or shall make arrangements satisfactory to the Bond Trustee for such
deposit prior to the date of the proposed payment, such money when deposited to be held in trust
for the benefit of the persons entitled to such Defaulted Interest as provided in this subsection.
Thereupon the Bond Trustee shall fix a Special Record Date for the payment of such Defaulted
Interest which shall be not more than 15 nor less than ten days prior to the date of the proposed.
payment and not less than ten days after the receipt by the Bond Trustee of the notice of the
proposed payment. The Bond Trustee shall promptly notify the Issuer of such Special Record
Date and, in the name and at the expense of the Borrower, shall cause notice of the proposed
payment of such Defaulted Interest and the Special Record Date therefor to be mailed first-class,
postage prepaid, to each Holder of Bonds at his address as it appears in the Register maintained
under Section 209 hereof not less than ten days prior to such Special Record Date. Notice of the
proposed payment of such Defaulted Interest and the Special Record Date therefor having been
mailed as aforesaid, such Defaulted Interest shall be paid to the Persons in whose names the
Bonds (or their respective Predecessor Bonds) are registered on such Special Record Date and
shall no longer be payable pursuant to the following subsection B.

B. The Issuer may make payment of any Defaulted Interest on the Bonds in any
other law&1 manner not inconsistent with the requirements of any securities exchange on which
the Bonds may be listed and upon such notice as may be required by such exchange, if, aAer
notice given by the Issuer to the Bond Trustee of the proposed payment pursuant to this
subsection, such payment shall be deemed practicable by the Bond Trustee.

Subject to the foregoing provisions of this Section, each Bond delivered under this Trust
Indenture upon transfer of or in exchange for or in lieu of any other Bonds shall carry all the
rights to interest accrued and unpaid, and to accrue, which were carried by such other Bond and
each such Bond shall bear interest &om such date, so that neither gain nor loss in interest shall
result &om such transfer, exchange or substitution.

Section 204. Authentication of Bonds. Only such Bonds as shall have endorsed thereon
a certificate of authentication substantially in the form set forth in Exhibit A hereto, duly
executed by the Bond Trustee, shall be entitled to any benefit or security under this Trust
Indenture. No Bond shall be valid or obligatory for any purpose unless and until such certificate
of authentication on the Bond shall have been duly executed by the Bond Trustee, and such
certificate of the Bond Trustee upon any such Bond shall be conclusive evidence that such Bond
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has been duly authenticated and delivered under this Trust Indenture. The Bond Trustee's
certificate of authentication on any Bond shall be deemed to have been duly executed if signed

by an authorized ofhcer of the Bond Trustee, but it shall not be necessary that the same officer
sign the certificate of authentication on all of the Bonds that may be issued hereunder at any one
time.

Section 205. Interest on the Bonds.

(a) Except as provided in this subsection (d) hereof with respect to Bank Bonds, the
interest rate on and Interest Rate Period for the Bonds may be adjusted as set forth in this Section
205. Except while the Bonds bear interest at Bond Interest Term Rates, all Bonds shall bear the
same rate for the same Interest Rate Period.

For any Daily Interest Rate Period, interest on the Bonds shall be payable on each Interest
Payment Date for the period commencing on the Interest Accrual Date preceding the prior
Interest Payment Date (or, in the case of the first Interest Payment Date during any Daily Interest
Rate Period, the Interest Accrual Date preceding such Interest Payment Date) and ending on the
last day of the month in which such Interest Accrual Date occurs or, if sooner, the last day of the
Daily Interest Rate Period. For any Weekly Interest Rate Period, interest on the Bonds shall be
payable on each Interest Payment Date for the period commencing on the immediately preceding
Interest Accrual Date and ending on and including the day immediately preceding the Interest
Payment Date {or, if sooner, the last day of the Weekly Interest Rate Period). For any Short-
Term Interest Rate Period or Long-Term Interest Rate Period, interest on the Bonds shall be
payable on each Interest Payment Date for the period commencing on the immediately preceding
Interest Accrua1 Date and ending on the day immediately preceding such Interest Payment Date.
In any event, interest on the Bonds shall be payable for the final Interest Rate Period to. the date
on which the Bonds shall have been paid in full.

(b) Interest on the Bonds shall be computed (i) in the case of a Long-Term Interest
Rate Period, on the basis of a 360-day year consisting of twelve 30-day months and (ii) in the
case of a Daily Interest Rate Period, a Weekly Interest Rate Period or a Short-Term Interest Rate
Period, on the basis of a 365 or 366-day year, as appropriate, for the actual number of days
elapsed.

(c) In the manner hereinafter provided, the term of the Bonds shall be divided into
consecutive Interest Rate Periods during each of which the Bonds shall bear interest at a Daily
Interest Rate, a Weekly Interest Rate, Bond Interest Term Rates or a Long-Term Interest Rate;
provided, however, that at any time, all Bonds shall bear interest at a Daily Rate, a Weekly
Interest Rate, a Long-Term Interest Rate or Bond Interest Term Rates. No Bond shall bear
interest at a rate higher than the Ceiling Rate. The first Interest Rate Period for the Bonds shall
commence on the Closing Date and shall be a Weekly Interest Rate Period. On or prior to the
Closing Date, the initial Weekly Interest Rate borne by the Bonds shall be determined in the
manner provided in this Section 205 by the Remarketing Agent.

(d) Notwithstanding anything in this Trust Indenture to the contrary, Bank Bonds
shall bear interest at the Bank Bond Interest Rate for the period commencing Rom the date that
the Bank shall have purchased (or shall have deemed to have purchased) such Bond. and
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continuing until such Bank Bond shall have been paid and retired or until such Bank (or a
participant thereof) shall have resold such Bank Bonds pursuant to a remarketing by the
Remarketing Agent pursuant to this Trust Indenture or sha11 have elected (to the extent permitted
thereunder) not to sell and thus retain Bank Bonds otherwise to be remarketed by the
Rernarketing Agent; and such interest shall accrue and be payable on any Interest Payment Date
for Bank Bonds while held as such in accordance with the day count basis appHcable to Bank
Bonds. On each Interest Payment Date as well as on any applicable payment or redemption date
for Bank Bonds, and except as otherwise provided in the Credit Facility Provider Agreement or
Liquidity Facility, as applicable, (1) interest sha11 be payable on Bank Bonds for the period
commencing on the immediately preceding Interest Accrual Date and ending on the Interest
Payment Date, and (2) the Bank shall provide written notice to the Corporation and the Bond
Trustee of the Bank Rate and the interest that is then due and payable on the Bank Bonds, upon
which the Bond Trustee shall conclusively rely. Notwithstanding anything herein to the
contrary, in no event shall the interest rate paid by the Corporation on Bank Bonds exceed the
Ceiling Rate.

Notwithstanding anything in this Trust Indenture to the contrary, if some, but less than all
of the Bonds are Bank Bonds, such Bank Bonds shall be remarketed at a purchase price equal to
the principal of such Bank Bonds plus accrued interest at the rate that would have accrued on
such Bank Bond if such Bank Bond had not been a Bank Bond. As soon as practicable, but in
any event by no later than 12:15p.m. on the date any such Bank Bond is to be remarketed, the
Remarketing Agent shall inform the Tender Agent, the Bond Trustee and the Bank by Electronic
Means of the principal amount of the Bank Bond to be remarketed. Upon receipt of such notice
&om the Remarketing Agent, the Bond Trustee shall promptly, but not later than 12:45 p.m. on
such remarketing date, notify the Bank, the Tender Agent and the Remarketing Agent by
Electronic Means of the amount of interest that would have accrued on such Bank Bond if such
Bank Bond had not been a Bank Bond. Upon receipt of such notices from the Remarketing
Agent and the Bond Trustee, the Bank shall promptly, but not later than 1:00 p.m. on such
remarketing date, notify the Bond Trustee and the Borrower by Electronic Means of the Bank
Bond Interest Differential Amount. Upon receipt of such notice from the Bank, the Borrower
shall immediately, and in no event later than 1:15p.m. on such remarketing date, pay the Bank
Bond Interest DifFerential Amount to the Tender Agent in immediately available funds for
deposit into the Borrower Account. Notwithstanding anything in this Trust Indenture to the
contrary, if all of the Bonds are Bank Bonds, the Bank Bonds shall be remarketed at a purchase
price equal to the principal of such Bank Bonds, without accrued interest, and on the remarketing
date the Borrower shall pay to the Tender Agent aB accrued interest on such Bank Bonds at the
Bank Bond Interest Rate.

(e) {i) Determination of Dail Interest Rate. During each Daily Interest Rate
Period, the Bonds shall bear interest at the Daily Interest Rate, which shall be determined by the
Remarketing Agent by 9;30 a.m. on each Business Day during such Daily Interest Rate Period.
The Daily Interest Rate shall be the rate of interest per annum determined by the Remarketing
Agent (based on the examination of tax-exempt obligations comparable, in the judgment of the
Remarketing Agent, to the Bonds and known by the Remarketing Agent to have been priced or
traded under then prevailing market conditions) to be the minimum interest rate which, if borne
by the Bonds, would enable the Remarketing Agent to sell the Bonds on such date of
determination at a price {without regard to accrued interest) equal to the principal amount



thereof. In the event that the Remarketing Agent fails to establish a Daily Interest Rate for any

day, then the Daily Interest Rate for such day shall be the same as the Daily Interest Rate for the
immediately preceding day and such rate shall continue until the earlier of (A) the date on which
the Remarketing Agent determines a new Daily Interest Rate for the Bonds or (8) the seventh

day succeeding the &st such day on which such Daily Interest Rate is not determined by the
Remarketing Agent. In the event that the Remarketing Agent fails to determine a new Daily
Interest Rate for a period of seven (7) days as described in clause (B) of the immediately
preceding sentence, or in the event that the Daily Interest Rate determined by the Remarketing
Agent shall be held to be invahd or unenforceable by a court of law, then the interest rate
applicable to the Bonds shall be equal to 110%of the SIFMA Index made available for the week
preceding the date of determination, or if such index is no longer available, or no such index was
so made available for the week preceding the date of determination, 75% of the interest rate on
30-day high grade unsecured commercial paper notes sold through dealers by major corporations
as reported in The Wall Street Journl for each Business Day (and for the next preceding
Business Day for each day which is not a Business Day) until such Daily Interest Rate is again
validly determined by the Remarketing Agent.

(ii) Ad ustment to Dail Interest Rate. At any time, the Borrower, by written
direction in accordance with Section 205(1) hereof to the Issuer, the Bond Trustee, the
Tender Agent, the Remarketing Agent, each Rating Agency then rating'the Bonds and the
Bank (if a Credit Facility or Liquidity Facility is in effect), may elect, subject to Sections
205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear interest at a Daily
Interest Rate. Such direction of the Borrower shall specify the proposed effective date of
such adjustment to a Daily Interest Rate, which shall be (1) a Business Day not earlier
than the 30th day following the seventh Business Day after receipt by the Bond Trustee
of such direction, (2) in the case of an adjustment &om a Long-Term Interest Rate Period,
the day immediately following the last day of the then current Long-Term Interest Rate
Period or a day on which the Bonds would otherwise be subject to optional redemption
pursuant to Section 301(a)(iii) if such adjustment did not occur, and (3) in the case of an
adjustment &om a Short-Term Interest Rate Period, the day immediately following the
last day of the Short-Term Interest Rate Period, and sha11 be accompanied by a Favorable
Opinion of Bond Counsel. During each Daily Interest Rate Period commencing on a date
so specified and ending on the day immediately preceding the effective date of the next
succeeding Interest Rate Period or the maturity date of the Bonds, the interest rate borne
by the Bonds shall be a Daily Interest Rate.

(iii) Notice of Ad ustment to Dail Interest Rate. The Bond Trustee shall give
notice by first-class mail of an adjustment to a Daily Interest Rate Period to the Holders
not less than 30 days prior to the proposed effective date of such Daily Interest Rate
Period. Such notice shall state (A) that the interest rate on the Bonds will be adjusted to a
Daily Interest Rate unless Bond Counsel fails to deliver a Favorable Opinion of Bond
Counsel as to such adjustment on the effective date of such adjustment in the Interest
Rate Period, in which case (1) if the Bonds are being adjusted &om a Weekly Interest
Rate Period or a Short-Term Interest Rate Period, the Bonds shall continue to bear
interest at the Weeldy Interest Rate or Bond Interest Term Rates as in effect immediately
prior to such proposed adjustment in the Interest Rate Period, or (2) if the Bonds are
being adjusted &om a Long-Term Interest Rate Period, the Bonds shall be adjusted to

20



bear interest at a Weekly Interest Rate, (8) the proposed effective date of such Daily
Interest Rate Period, and (C) that the Bonds shall be subject to mandatory tender for
purchase on such proposed effective date and shall set forth the applicable purchase price.

(f) (i) Determination of Weekl Interest Rate. During each Weekly Interest Rate
Period, the Bonds shall bear interest at a Weeldy interest Rate, which shall be determined by the
Remarketing Agent by 4:30p.m. on Wednesday of each week during such Weekly Interest Rate
Period, or if such day shall not be a Business Day, then on the immediately preceding Business
Day. The first Weekly Interest Rate determined for each Weekly Interest Rate Period shall be
determined on or prior to the first day of such Weekly Interest Rate Period and shall apply to the
period commencing on the first day of such Weekly Interest Rate Period and ending on and
including the next succeeding Wednesday. Thereafter, each Weekly Interest Rate shall apply to
the period commencing on and including Thursday and ending on and including the next
succeeding Wednesday, unless such Weekly Interest Rate Period shall end on a day other than
Wednesday, in which event the last Weekly Interest Rate for such Weeldy Interest Rate Period
shall apply to the period commencing on the Thursday preceding the last day of such Weekly
Interest Rate Period and ending on and including the last day of such Weekly Interest Rate
Period. The Weekly Interest Rate shall be the rate of interest per annum determined by the
Remarketing Agent (based on the examination of tax-exempt obligations comparable, in the
judgment of the Remarketing Agent, to the Bonds and known by the Remarketing Agent to have
been priced or traded under then prevailing market conditions) to be the minimum interest rate
which, if borne by the Bonds, would enable the Remarketing Agent to sell the Bonds on such
date of determination at a price (without regard to accrued interest) equal to the principal amount
thereof. In the event that the Remarketing Agent fails to establish a Weekly Interest Rate for any
week, then the Weeldy Interest Rate for such week shaB be the same as the Weekly Interest Rate
for the immediately preceding week if the Weekly Interest Rate for such preceding week was
determined by the Remarketing Agent. In the event that the Weekly Interest Rate for the
immediately preceding week was not determined by the Remarketing Agent, or in the event that
fhe Weekly Interest Rate determined by the Remarketing Agent shall be heM to be invalid or
unenforceable by a court of law, then the interest rate for such week shall be equal to 110%of
the SIFMA Index made available for the week preceding the date of determination, or if the
SIFMA Index is no longer available, or no such index was so made available for the week
preceding the date of deteraiination, 75% of the interest rate on 30-day high grade unsecured
commercial paper notes sold through dealers by major corporations as reported in The Wall
Street Journal on the day the Weekly Interest Rate would otherwise be determined as provided
herein for such Weekly Interest Rate Period.

(ii) Ad ustment to Weekl Interest Rate. At any time, the Borrower, by
written direction in accordance with Section 205(1) hereof to the Issuer, the Bond
Trustee, the Tender Agent, the Rernarketing Agent, each Rating Agency then rating the
Bonds and the Bank (if a Credit Facility or Liquidity Facility is in effect), may elect,
subject to Sections 205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear
interest at a Weekly Interest Rate. Such direction of the Borrower shall specify the
proposed effective date of such adjustment to a Weekly Interest Rate, which shall be (1)a
Business Day not earlier than the 30th day following the seventh Business Day after
receipt by the Bond Trustee of such direction, (2) in the case of an adjustment &om a
Long-Term Interest Rate Period, the day immediately following the last day of the then
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current Long-Term Interest Rate Period or a day on which the Bonds wouM otherwise be
subject to optional redemption pursuant to Section 301(a)(iii) hereof if such adjustment
did not occur, and (3) in the case of an adjustment &om a Short-Term Interest Rate
Period, the day immediately following the last day of the Short-Term Interest Rate
Period, and shall be accompanied by a Favorable Opinion of Bond Counsel. During each
Weekly Interest Rate Period commencing on a date so specified and ending on the day
immediately preceding the effective date of the next succeeding Interest Rate Period, the
interest rate borne by the Bonds shall be a Weekly Interest Rate.

(iii) Notice of Ad'ustment to Weekl Interest Rate. The Bond Trustee shall

give notice by first-class mail of an adjustment to a Weekly Interest Rate Period to the
Holders not less than 30 days prior to the effective date of such Weeldy Interest Rate
Period. Such notice shall state (A) that the interest rate on the Bonds will be adjusted to a
Weekly Interest Rate unless Bond Counsel fails to deliver a Favorab1e Opinion of Bond
Counsel as to such adjustment on the effective date of such adjustment in the Interest
Rate Period, in which case (1) if the Bonds are being adjusted from a Daily Interest Rate
Period or a Short-Term Interest Period, the Bonds shall bear interest at the Daily Interest
Rate or Bond Interest Term Rates as in effect immediately prior to such proposed
adjustment in the Interest Rate Period, or (2) if the Bonds are being adjusted from a
Long-Term Interest Rate Period, the Bonds shall be adjusted to bear interest at a Weekly
Interest Rate, (B) the proposed effective date of such Weekly Interest Rate Period, and

(C) that the Bonds shall be subject to mandatory tender for purchase on such proposed
effective date and shall set forth the applicable purchase price.

(g) [Reserved. ]

(h) (i) Determination of Lon -Term Interest Rate. During each Long-Term
Interest Rate Period, the Bonds shall bear interest at the Long-Term Interest Rate. The Long-
Tezm Interest Rate shall be determined by the Remarketing Agent on a Business Day no earlier
than two (2) weeks before the effective date of such Long-Term Interest Rate Period and no later
than 10:00a.m. on the effective date of such Long-Term Interest Rate Period. The Long-Term
Interest Rate shall be the rate of interest per annum determined by the Remarketing Agent (based
on an examination of tax-exempt obligations comparable, in the judgment of the Remarketing
Agent, to the Bonds and known by the Remarketing Agent to have been priced or traded under
then prevailing market conditions) to be the mmimum interest rate which, if borne by the Bonds,
would enable the Remarketing Agent to sell the Bonds on such effective date at a price (without
regard to accrued interest) equal to the principal amount thereof. If, for any reason, the Long-
Term Interest Rate is not so determined for any Long-Term Interest Period by the Remarketing
Agent on or prior to the first day of such Long-Term Interest Rate Period, then the Bonds shall
bear interest at the Weekly Interest Rate as provided in Section 205(f) hereof, and shall continue
to bear interest at a Weekly Interest Rate determined in accordance with Section 205(f) hereof
until such time as the interest rate on the Bonds is adjusted to a Daily Interest Rate, a Long-Term
Interest Rate or Bond Interest Term Rates as provided herein, and the Bonds shall be subject to
purchase upon notice trom the Holders thereof as described in Section 206(a) hereof.



(ii) Ad ustment to or Continuation of Lon -Term Interest Rate.

(A) At any time, the Borrower, by written direction in accordance with
Section 205(1) hereof to the Issuer, the Bond Trustee, the Tender Agent, the
Remarketing Agent, each Rating Agency then rating the Bonds and the Bank (if a
Credit Facility or Liquidity Facility is in effect), may elect, subject to Sections
205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear, or continue
to bear, interest at a Long-Term Interest Rate. The direction of the Borrower
required by the Qrst sentence of this paragraph (A), (1) shall specify the duration
of the Long-Term Interest Rate Period during which the Bonds shall bear interest
at a Long-Term Interest Rate; (2) shall specify the proposed effective date of such
Long-Term Interest Rate Period, which date shall be (aa) a Business Day not
earlier than the 30th day following the seventh Business Day after receipt by the
Bond Trustee of such direction, (bb) in the case of an adjustment from a Long-
Term Interest Rate Period to another Long-Term Interest Rate Period, the day
immediately following the last day of the then current Long-Term Interest Rate
Period or a day on which the Bonds would otherwise be subject fo optional
redemption pursuant to Section 301(a)(iv) hereof if such adjustment did not occur,
and (cc) in the case of an adjustment &om a Short-Term Interest Rate Period, the
day immediately following the last day of the Short-Term Interest Rate Period; (3)
shall specify the proposed last day of such Long-Term Interest Rate Period (which
last day sha11 be either the day immediately prior to the maturity date of the
Bonds, or a day which both immediately precedes a Business Day and is at least
271 days af'ter the effective date thereof); and (4) with respect to any such Long-
Term Interest Rate Period, may specify different Redemption Prices, and different
Long-Term Rate Periods for which such Redemption Prices are applicable, than
those set forth in Section 301(a)(iv) hereof, if approved by Bond Counsel as
provided in Section 205(h){ii)(B)hereof.

(8) Such direction of the Borrower shall be accompanied by a
Favorable Opinion of Bond Counsel.

(C) If, by the fifth Business Day preceding the 30th day prior to the
last day of any Long-Term Interest Rate Period, the Bond Trustee shall not have
received written notice of the Borrower's election that, during the next succeeding
Interest Rate Period, the Bonds shall bear interest at a Daily Interest Rate, a
Weekly Interest Rate, another Long-Term Interest Rate or at Bond Interest Term
Rates, the next succeeding Interest Rate Period shall be a Weekly Interest Rate
Period until such time as the interest rate on the Bonds shall be adjusted to a Daily
Interest Rate, a Long-Term Interest Rate or Bond Interest Term Rates as provided
in this Section 205, and the Bonds shall be subject to mandatory purchase as
provided in Section 206(c) hereof on the first day of such Weeldy Interest Rate
Period.

(iii) Notice of Ad'ustment to or ntinuation of Lon -Term Interest Rate. The
Bond Trustee shall give notice by first-class mail of an adjustment to a (or the
establishment of another) Long-Term Interest Rate Period to the Holders not less than
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thirty (30) days prior to the effective date of such Long-Term Interest Rate Period. Such
notice shall state: (A) that the interest rate on the Bonds shall be adjusted to, or continue
to be, a Long-Term Interest Rate unless Bond Counsel fails to deliver a Favorable
Opinion of Bond Counsel as to such adjustment in the Interest Rate Period on the
effective date of such adjustment, in which case (1) if the Bonds are being adjusted from
a Daily Interest Rate Period, a Weekly Interest Rate Period or a Short-Term Interest Rate
Period, the Bonds shall continue to bear interest at a Daily Interest Rate, a Weekly
Interest Rate or Bond Interest Term Rates as in effect immediately prior to such proposed
adjustment in the Interest Rate Period or (2) if the Bonds are being adjusted &om a Long-
Term Interest Rate Period, the Bonds shall be adjusted to bear interest at a Weekly
Interest Rate, (8) the proposed effective date and the proposed last day of such Long-
Term Interest Rate Period and (C) that the Bonds shall be subject to mandatory tender for
purchase on such proposed effective date and shall set forth the applicable purchase price.

(iv) Ad'ustment from Lon -Term Interest Rate Period. In addition to an
adjustment from a Long-Term Interest Rate Period on the day immediately following the
last day of the Long-Term Interest Rate Period, at any time during a Long-Term Interest
Rate Period (subject to the provisions set forth in this paragraph (iv)), the Borrower may
elect, subject to Sections 205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds no
longer shall bear interest at a Long-Term Interest Rate and shall instead bear interest at a
Daily Interest Rate, a Weekly Interest Rate, a new Long-Term Interest Rate or Bond
Interest Term Rates, as specified in such election. In the written notice of such election,
the Borrower shall also specify the effective date of the new Interest Rate Period, which
date shall be (A) a Business Day no earlier than the 30th day after the fifth Business Day
following the date of receipt by the Bond Trustee of the notice of election from the
Borrower and (8) a day on which the Bonds shall be subject to optional redemption in
accordance with Section 301(a)(iii) hereof. The Bonds shall be subject to mandatory
tender for purchase on the effective date of the new Interest Rate Period thereof in
accordance with Section 206(c) hereof, at a purchase price equal to the optional
Redemption Price set forth in Section 301(a)(iii) hereof which would be applicable on
that date.

(i) (i) Determination of Bond Interest Terms and Bond Interest Term Rates.

(A) During each Short-Term Interest Rate Period, each Bond shall bear
interest during each Bond Interest Term for such Bond at the Bond Interest Term
Rate for such Bond. The Bond Interest Term and the Bond Interest Term Rate for
each Bond need not be the same for any two Bonds, even if determined on the
same date. Each of such Bond Interest Terms and Bond Interest Term Rates for
each Bond shall be determined by the Remarketing Agent no later than 12:00
noon on the 5rst day of each Bond Interest Term. Except for any Bond purchased
by the Bank or the Borrower and remaining unsold by the Remarketing Agent at
the close of business on the Grst day of the Bond Interest Term, each Bond
Interest Term shall be for a period of days within the range or ranges announced.
as possible Bond Interest Terms no later than 9:00 a.m. on the Grst day of each
Bond Interest Term by the Remarketing Agent. Each Bond Interest Term for each
Bond shall be a period of not less than one day and not more than 270 days,
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determined by the Remarketing Agent to be the period which, together with all
other Bond Interest Terms for all Bonds then Outstanding, will result in the lowest
overall interest expense on the Bonds over the next succeeding 270 days. Any
Bond purchased by the Bank or the Borrower and remaining unsold by the
Remarketing Agent as of the close of business on the Qrst day of the Bond
Interest Term for that Bond shall have a Bond Interest Term of one day or, if that
Bond Interest Term would not end on.a day immediately preceding a Business
Day, a Bond Interest Term ending on fhe day immediately preceding the next
Business Day. Each Bond Interest Term shall end either on a day which
immediately precedes a Business Day or on the day immediately preceding the
maturity date of the Bonds. If for any reason a Bond Interest Term for any Bond
cannot be so determined by the Remarketing Agent, or if the determination of
such Bond Interest Term is held by a court of law to be invalid or unenforceable,
then such Bond Interest Term shall be 30 days, but if the last day so determined
shaH not be a day immediately preceding a Business Day, shall end on the first
day immediately preceding the Business Day next succeeding such last day, or if
such last day would be aAer the day immediately preceding the maturity date of
the Bonds, shall end on the day immediately preceding the maturity date. In

determining the number of days in each Bond Interest Term, the Remarketing
Agent shall take into account the following factors: (I) existing short-term tax-
exempt market rates and indices of such short-term rates, (II) the existing market
supply and demand for short-term tax-exempt securities, (III) existing yield
curves for short-term and long-term tax-exempt securities for obligations of credit
quality comparable to the Bonds, (IV) general economic conditions, (V) economic
and Qnancial conditions that may affect or be relevant to the Bonds, (VI) the
Bond Interest Terms of other Bonds and (VII) such other facts, circumstances and
conditions pertaining to financial markets as the Remarketing Agent, in its sole
discretion, shall determine to be relevant. The last day of any Bond Interest Term
shaH be no later than the date the Bonds are subject to mandatory tender for
purchase pursuant to Section 206(d) hereof as a result of the expiration or
termination of the Liquidity Facility other than on account of an Authorized
Liquidity Termination.

(B) The Bond Interest Term Rate for each Bond Interest Term for each
Bond shaH be the rate of interest per annum determined by the Remarketing
Agent (based on the examination of tax-exempt obligations comparable, in the
judgment of the Remarketing Agent, to the Bonds and known by the Remarketing
Agent to have been priced or traded under then prevailing market conditions) to
be the minimum interest rate which, if borne by such Bond, would enable the
Remarketing Agent to seH such Bond on the date and at the time of such
determination at a price equal to the principal amount thereof. If for any reason a
Bond Interest Term Rate for any Bond is not so established by the Remarketing
Agent for any Bond Interest Term, or such Bond Interest Term Rate is determined

by a court of law to be invalid or unenforceable, then the Bond Interest Term Rate
for such Bond Interest Term shall be the rate per annum equal to 75% of the
interest rate on high grade unsecured commercial paper notes sold through dealers
by major coxporations as reported by The WaH Street Journal on the first day of
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such Bond Interest Term and which maturity most nearly equals the Bond Interest
Term for which a Bond Interest Term Rate is being calculated.

(ii) Ad'ustment to Bond Interest Term Rates. At any time, the Borrower, by
written direction in accordance with Section 205(1) hereof to the Issuer, the Bond
Trustee, the Tender Agent, the Remarketing Agent, each Rating Agency then xating the
Bonds and the Bank (if a Credit Facility or Liquidity Facility is in effect), subject to
Sections 205(m), 205(n), 205(o) and 205(p) hereof, that the Bonds shall bear interest at
Bond Interest Term Rates. Such direction of the Borrower shall specify the proposed
effective date of the Short-Tenn Interest Rate Period (during which the Bonds shall bear
interest at Bond Interest Term Rates), which shall be (1) a Business Day not earlier than
the 30th day following the seventh Business Day after receipt by the Bond Trustee of
such direction, (2) in the case of an adjustment from a Long-Term Interest Rate Period,
the day immediately following the last day of such Long-Term Interest Rate Period or a
day on which the Bonds would otherwise be subject to optional redemption pursuant to
Section 301(a)(iii) hereof if such adjustment did not occur; provided that, if prior to the
Borrower's making such election any Bonds shall have been caBed for redemption and.

such redemption shall not have theretofore been effected, the effective date of such Short-
Term Interest Rate Period shall not precede such redemption date, and (3) in the case of
an adjustment from a Daily Interest Rate Period, the day immediately following the last
day of such Interest Rate Period, and shall be accompanied by a Favorable Opinion of
Bond Counsel. During each Short-Term Interest Rate Period commencing on the date so
specified and ending, with respect to each Bond, on the day immediately preceding the
effective date of the next succeeding Interest Rate Period with respect to such Bond, each
Bond shalI. bear interest at a Bond Interest Tenn Rate during each Bond Interest Term fox
such Bond.

(iii) Notice of Ad'ustment to Bond Interest Term Rates. The Bond Trustee
shaB give notice by first-class mail of an adjustment to a Short-Term Intexest Rate Period
to the Holders not less than 30 days prior to the effective date of such Short-Term Interest
Rate Period. Such notice shall state (A) that the Bonds shall bear interest at Bond Interest
Term Rates and that, during such Short-Term Interest Rate Period, each Bond will have
one or more consecutive Bond Interest Terms during each of which such Bond will bear a
Bond Interest Term Rate unless Bond Counsel fails to deliver a Favorable Opinion of
Bond Counsel as to such adjustment on the effective date of such adjustment in the
Interest Rate Period, in which case (1) if the Bonds are being adjusted &om a Daily
Interest Rate Period or a Weekly Interest Rate Period, the Bonds shall continue to bear
interest at a Daily Interest Rate or a Weekly Interest Rate as in effect immediately prior to
such proposed adjustment in the Interest Rate Period, or (2) if the Bonds are being
adjusted from a Long-Term Interest Rate Period, the Bonds shall be adjusted to bear
interest at a Weekly Interest Rate, (B) the proposed effective date of such Short-Term
Interest Rate Period, (C) that the Bonds shall be subject to mandatory tender for purchase
on such proposed effective date and shall set forth the applicable purchase price and (D)
that a Bond Interest Term and a Bond Interest Term Rate for each Bond will be
determined not later than the first day of such Bond Interest Term.



(iv) Ad ustment &om Short-Term Interest Rate Period. At any time during a
Short-Term Interest Rate Period, the Borrower may elect, pursuant to Section 205(e)(ii),
205(f)(ii), 205(g)(ii) or 205(h)(ii) hereof, but subject to Sections 205(m), 205(n), 205(o)
and 205(p) hereof, that the Bonds no longer shall bear interest at Bond Interest Tenn
Rates and shall instead bear interest at a Daily Interest Rate, a Weekly Interest Rate, or a
Long-Term Interest Rate, as specified in such election.

The date on which all Bond Interest Terms determined shall end shall be the last
day of the then current Short-Term Interest Rate Period and the day next succeeding such
date shall be the effective date of the Daily Interest Rate Period, Weekly Interest Rate
Period, or Long-Term Interest Rate Period elected by the Borrower.

(j) Determinations of Remarke A ent Bindin . The determination of the Daily
Interest Rate, Weekly Interest Rate, Long-Term Interest Rate and each Bond Interest Term and
Bond Interest Term Rate by the Remarketing Agent, shall be conclusive and binding upon the
Bond Trustee, the Tender Agent, the Issuer, the Borrower, the Bank and the Holders, as
applicable.

(k) Manner of Pa ent. Interest on the Bonds shall be payable on each Interest
Payment Date by the Bond Trustee during any Daily Interest Rate Period, Weekly Interest Rate
Period or Long-Term Interest Rate Period, by check mailed Grst-class, postage prepaid, on the
date on which interest is due to the Holders at the close of business on the Regular Record Date
in respect of such Interest Payment Date at the addresses of Holders as they shall appear on the
Register. In the case of (i) Bonds bearing interest at a Bond Interest Term Rate, or (ii) any Holder
of Bonds bearing interest at other than a Bond Interest Term Rate in an aggregate principal
amount in excess of $1,000,000 as shown on the Register who, prior to the Regular Record Date
next preceding any Interest Payment Date, shall have provided, or through the Remarketing
Agent shall have caused to be provided, the Bond Trustee with wire trarisfer instructions, interest
payable on such Bonds shall be paid in accordance with the wire transfer instructions provided
by the Holder of such Bonds (or by the Remarketing Agent on behalf of such Holder); provided,
however, that during any Short-Term Interest Rate Period, interest on any Bond shall, subject to
Section 216 hereof, be payable only upon presentation and surrender of such Bond to the Tender
Agent at its designated corporate trust of6ce.

(1) Notice of Ad ustment in Interest Rate. In the event that the Borrower shall elect
to convert the interest rate on the Bonds to a Daily Rate, Weekly Interest Rate, Long-Term
Interest Rate or Bond Interest Term Rates as provided in Sections 205(e)(ii), 205(f)(ii),
205(g)(ii), 205(h)(ii) and 205(i)(ii) hereof, then the written direction furnished by the Borrower
to the Issuer, the Bond Trustee, the Bank (if a Credit Facility or Liquidity Facility is in effect),
the Tender Agent and the Remarketing Agent, as required by such Sections shall be made by
registered or certified mail, or by Electronic Means, con6rmed by registered or certified mail.
Any such direction of the Borrower shall specify whether the Bonds are to bear interest at the
Daily Interest Rate, Weekly Interest Rate, Bond Interest Term Rates or a Long-Term Interest
Rate.

(m) Re uirement of Favorable 0 inion of Bond Counsel. Notwithstanding anything
in this Section 205 to the contrary, in connection with any adjustment of the Interest Rate Period



on the Bonds, the Borrower shall cause to be provided to the Issuer, the Bond Trustee, the
Tender Agent, the Remarketing Agent and the Bank, a Favorable Opinion of Bond Counsel on
the effective date of such adjustment. In the event that Bond Counsel fails to deliver a Favorable
Opinion of Bond Counsel on any such date, then the Interest Rate Period on the Bonds shall not
be adjusted, and the Bonds shall continue to bear interest at a Daily Interest Rate, a Weekly
Interest Rate or Bond Interest Term Rates, as the case may be, as in effect immediately prior to
such proposed adjustment in the Interest Rate Period; provided, however, that in the event that
the Bonds are being adjusted from a Long-Term Interest Rate Period, and Bond Counsel fails to
deliver such Favorable Opinion of Bond Counsel on the effective date of such adjustment, then
the Bonds nevertheless shall be adjusted to bear interest at a Weekly Interest Rate as provided in
Section 205(f) hereof; In any event, if notice of such adjustment has been mailed to the Holders
as provided herein and Bond Counsel fails to deliver a Favorable Opinion of Bond Counsel on
the effective date as herein described, the Bonds shall continue to be subject to mandatory
purchase on the date which would have been the effective date of such adjustment as provided in
Section 206 hereof.

(n) Delive of Available Mone s to Pa Premium. Notwithstanding anything in this
Section 205 to the contrary, in connection with the adjustment of any Interest Rate Period which
would require the mandatory tender for purchase of Bonds at a purchase price, exclusive of
accrued interest, greater than the principal amount thereof as provided in Section 206(c) hereof,
the Borrower, as a condition to exercising its option to cause an adjustment in the Interest Rate
Period applicable to the Bonds, shall deliver to the Bond Trustee, prior to the Bond Trustee
mailing notice of such adjustment in the Interest Rate Period, Available Moneys for the purpose
of paying such premium, unless the Credit Facility or Liquidity Facility then in effect with
respect to the Bonds provides for the payment of such premium.

(o) Rescission of Election. Notwithstanding anything to the contrary in this Section
205, in connection with any adjustment of fhe Interest Rate Period for the Bonds, the Borrower
shall have the right to deliver to the Issuer, the Bond Trustee, the Tender Agent, the Remarketing
Agent, each Rating Agency then rating the Bonds and the Bank (if a Credit Facility or Liquidity
Facility is then in effect), at or prior to 10:00a.m. on the effective date of any such adjustment in
the case of Bonds being adjusted to a Long-Term Interest Rate Period, at or prior to 10:00a.m.
on the date that the interest rate for such Long-Tenn Interest Rate Period is determined), a
written notice to the effect that the Borrower elects to rescind its election to make such
adjustment. If the Borrower rescinds its election to make such adjustment, then the Interest Rate
Period shall not be adjusted and the Bonds shall continue to bear interest at the Daily Interest
Rate, Weekly Interest Rate or Bond Interest Term Rates, as the case may be, as in efFect
immediately prior to such proposed adjustment; provided, however, that if the Bonds were to be
adjusted from a Long-Term Interest Rate, then the Bonds shall bear interest at a Weekly Interest
Rate for the period commencing on the date which would have been the effective date of such
Long-Term Interest Rate Period. In any event, if notice of an adjustment has been mailed to the
Holders as provided herein and the Borrower rescinds its election to make such adjustment, then
the Bonds shall continue to be subject to mandatory tender for purchase on the date which would
have been the effective date of the adjustment as provided in Section 206(c).

(p) Certain Additional Conditions. In addition to the other requirements set forth in
this Section 205, no adjustment from one Interest Rate Period to another shall take effect
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hereunder unless each of the following conditions, to the extent applicable, shall have been
satisfied:

(i) In the case of any adjustment with respect to which there shall be no
Credit Facility or Liquidity Facility in effect to provide fonds for the purchase of Bonds
on the effective date, the remarketing proceeds available on the adjustment date shall not
be less than the amount required to purchase all of the Bonds at a price equal to the
principal amount of the Bonds.

(ii) jReserved. ]

{iii) [Reserved. ]

(iv) [Reserved. ]

Section 206. Purchase ofBonds.

(a) tional Tender for Purchase Durin Dail Interest Rate Period or Weekl
Interest Rate Period.

(i) During any Daily Interest Rate Period when a Book-Entry System is in
effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, &om and including the Interest Payment Date immediately
preceding the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which
case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal of5ces for delivery of notices, by no later than 11:00a.m. on such
Business Day, of an iirevocable written notice or telephonic notice, promptly confirmed
in writing, which states the principal amount of such Bond and the date on which the
same shall be purchased, which date shall be the date of the delivery of such notice to the
Tender Agent and the Remarketing Agent. Any notice delivered to the Tender Agent and
the Remarketing Agent after 11:00a.m. shall be deemed to have been received on the
next succeeding Business Day.

(ii) During any Weekly Interest Rate Period when a Book-Entry System is in
effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, Rom and including the Interest Payment Date immediately
preceding the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which
case at a purchase price equal to the principal amount thereof, payable in immediately
available Rnds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal of5ces for delivery of notices, by no later than 4:00 p.m. on such
Business Day, of an irrevocable written notice, which states the principal amount of such
Bond and the date on which the same shall be purchased, which date shall be a Business
Day not prior to the seventh day next succeeding the date of the delivery of such notice to
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the Tender Agent and the Remarketing Agent. Any notice delivered to the Tender Agent
and the Remarketing Agent after 4:00 p.m. shall be deemed to have been received on the
next succeeding Business Day.

The Tender Agent shall promptly send a copy of any notice delivered to it pursuant to
this Section 206(a) by telephone, con&med by telecopy to the Bank. On the date for purchase
specified in the notice, the Bene6cial Owner shaH effect delivery of such Bonds by causing the
Participant through which such Beneficial Owner owns such Bonds to transfer an interest in such
Bonds equal to such Beneficial Owner's interest on the records of the Securities Depository to
the participant account of the Tender Agent with the Securities Depository.

During any Daily Interest Rate Period or Weekly Interest Rate Period when a Book-Entry
System is not in effect, a Holder may tender his Bond by delivery to the Tender Agent of the
notice described above by the time set forth above and shall also deliver the Bond to the Tender
Agent at its principal oQice for delivery of Bonds on the date specified for purchase
accompanied by an instrument of transfer thereof, in form satisfactory to the Tender Agent,
executed in blank by the Holder thereof or his duly authorized attorney, with such signature
guaranteed by a member of the New York Stock Exchange's Medallion Program or the New
York Stock Exchange, Inc. Signature Program in accordance with the provisions of Securities
and Exchange Commission Rule 17Ad-15.

(b) Mandato Tender for Purchase on Da Next Succeedin the Last Da of Each
Bond Interest Term. On the day next succeeding the last day of each Bond Interest Term for a
Bond, unless such day is the first day of a new Interest Rate Period (in which event such Bond
shall be subject to mandatory purchase pursuant to Section 206(c) hereof), such Bond shall be
subject to mandatory tender for purchase &om its Holder at a purchase price equal to the
principal amount thereof payable in immediately available funds.

(c) Mandato Tender for Purchase on First Da of Each Interest Rate Period in
Event of Conversion to New Interest Rate Period. The Bonds shall be subject to mandatory
tender for purchase on the first day of each Interest Rate Period, or on the day which would have
been the first day of an Interest Rate Period had one of the events specified in Sections 205(m) or
205(o) hereof not occurred which resulted in the interest rate on such Bonds not being adjusted,
in the event of a conversion &om one Interest Rate Period to another Interest Rate Period and on
the &st day of each new Long-Term Interest Rate Period, at a purchase price, payable in
immediately available funds, equal to the principal amount of the Bonds or, in the case of a
purchase on the first day of an Interest Rate Period which shall be preceded by a Long-Term
Interest Rate Period and which shall commence prior to the day originally established. as the last
day of such preceding Long-Term Interest Rate Period, at a purchase price equal to the optional
redemption price set forth in Section 301(a)(iii) hereof which would have been applicable to the
Bonds on such mandatory purchase date if such preceding Long-Term Interest Rate Period had
continued to the day originally established as its last day, plus accrued interest, if any.

30



{d) Mandato Tender for Purchase u n Ex iration Termination or Re lacement of
Credit Facili or Li uidi Facili

(i) The Bonds shall be subject to mandatory tender for purchase at a purchase
price equal to the principal amount thereof, plus accrued interest, if any, to the date of
purchase:

(A) on the fifth Business Day next preceding the date on which a
Credit Facility then in effect is stated to expire or terminate (unless extended); and

(B) if the Credit Facility then in effect will terminate prior to its stated
expiration date on account of delivery of an Alternate Credit Facility or a
Substitute Liquidity Facility or implementation of a Self Liquidity Arrangement,
on the proposed effective date of the Alternate Credit Facility, Substitute
Liquidity Facility or Self Liquidity Arrangement.

(ii) Liquidity Enhanced Bonds shall be subject to mandatory tender for
purchase at a purchase price equal to the principal amount thereof, plus accrued interest,
if any, to the date of purchase:

{A) on the fish Business Day next preceding the date on which a
Liquidity Facility then in effect is stated to expire or terminate (unless extended),
other than a termination of a Liquidity Facility on account of an Authorized
Liquidity Termination; and

(8) if the Liquidity Facility then in effect will terminate prior to its
stated expiration date on account of delivery of a Credit Facility or a Substitute
Liquidity Facility or implementation of a Self Liquidity Arrangement, on the
proposed effective date of the Credit Facility, Substitute Liquidity Facility or Self
Liquidity Arrangement.

(e) Mandato Tender for Purchase at the Direction of the Borrower. During any
Daily Interest Rate Period or Weekly Interest Rate Period, the Bonds are subject to mandatory
tender for purchase on any Business Day designated by the Boxrower, with the consent of the
Remarketing Agent and the Bank, at a purchase price equal to the principal amount thereof, plus
accrued interest, if any, to the date of'purchase. Such purchase date shall be a Business Day not
earlier than the 30th day following the fifth Business Day after receipt by the Bond Trustee of
such designation.

(f) Notice of Mandato Tender for Purchase Delive of Bonds to be Purchased
Notice ofAuthorized Li uidi Termination.

(i) In connection with any mandatory tender for purchase of Bonds in
accordance with Sections 206(c) or 206(d) hereof, the Bond Trustee shall give notice of a
mandatory tender for purchase as a part of the notice given pursuant to Section
205(e)(iii), 205(f)(iii), 205(g)(iii), 205(h)(iii), 205(i)(iii), 1201 or 1205. In connection
with any mandatory tender for purchase of Bonds in accordance with Section 206(e)
hereof, the Bond Trustee shall give notice of a mandatory tender for purchase by first-



class mail to the Holders not less than 30 days prior to thc purchase date. Any notice of
mandatory tender for purchase shall state (A) in the case of a mandatory tender for
purchase pursuant to Section 206(c) hereof, the type of Interest Rate Period to commence
on such mandatory purchase date; (8) in the case of a mandatory tender for purchase
pursuant to Sections 206(d)(i) and 1201 hereof, that the Credit Facility will expire, be
cancelled, be substituted for or terminate and that the principal and purchase price of and
interest on the Bonds will no longer be paid &om moneys provided pursuant to the Credit
Facility then in effect and that any rating applicable thereto may be reduced or
withdrawn; (C) in the case of a mandatory tender for purchase pursuant to Sections
206(d)(ii) and 1205 hereof, that the Liquidity Facility will expire, be cancelled, be
substituted for or terminate and that the Liquidity Enhanced Bonds will no longer be
subject to purchase from moneys provided pursuant to thc Liquidity Facility then in
effect or that the coverage thereof with respect to the Liquidity Enhanced Bonds will be
reduced and that any rating applicable thereto may be reduced or withdrawn; (D) that the
purchase price of any Bond so subject to mandatory purchase shall be payable only upon

(1) if a Book-Entry System is not in effect, surrender of such Bond by 10:00a.m. on the
mandatory purchase date to the Tender Agent at its principal oNce for delivery of Bonds,
accompanied by an instrument of transfer thereof, in form satisfactory to the Tender
Agent, executed in blank by the Holder thereof or his duly authorized attorney, with such
signature guaranteed by a member of the New York Stock Exchange's Medallion
Program or the New York Stock Exchange, Inc. Signature Program in accordance with
the provisions of Securities and Exchange Commission Rule 17Ad-15 or (2) if a Book-
Entry System is in effect, registration of the ownership rights in such Bond to the Tender
Agent on the records of the Securities Depository by 10:00 a.m. on the mandatory
purchase date; (E) that all Bonds so subject to mandatory tender for purchase shaH be
purchased on the mandatory purchase date, and that if any Holder of a Bond subject to
mandatory tender for purchase shall not surrender such Bond to the Tender Agent for
purchase or if a Book Entry System is in effect, effect the transfer of ownership rights to
the Tender Agent on the records of the Securities Depository on such mandatory
purchase date, then such Bond shall be deemed to be an Undelivered Bond, and that no
interest shall accrue thereon on and after such mandatory purchase date and that the
Holder thereof shall have no rights under this Trust Indenture other than to receive
payment of the purchase price thereof.

(ii) For payment of the purchase price of any Bond required to be purchased
pursuant to Section 206 hereof on the purchase date, such Bond must be delivered, at or
prior to 10:00a.m. on the mandatory purchase date, (1) if a Book-Entry System is not in
effect, to the Tender Agent at its principal office for delivery of Bonds, accompanied by
an instrument of transfer thereof, in form satisfactory to the Tender Agent, executed in
blank by the Holder thereof or his duly autho~ attorney, with such signature
guaranteed by a member of the New York Stock Exchange's Medallion Program or the
New York Stock Exchange, Inc. Signature Program in accordance with the provisions of
Securities and Exchange Commission Rule 17Ad-15 or (2) if a BookEntry System is in
effect, by registration of the ownership rights in such Bond to the Tender Agent on the
records of the Securities Depository. In the event any such Bond is delivered after 10:00
a.m. on such date, payment of the purchase price of such Bond need not be made until the
Business Day following the date of delivery of such Bond, but such Bond shall
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nonetheless be deemed to be an Undelivered Bond and to have been purchased on the
mandatory purchase date and no interest shall accrue thereon after such date.

(iii) Liquidity Enhanced Bonds shall not be subject to mandatory tender for
purchase upon the occurrence of an Authorized Liquidity Termination. If the Tender
Agent shall receive notice of the occurrence of an Authorized Liquidity Termination, it
shall cause the Bond Trustee to notify the Holders that an Authorized Liquidity
Termination has occurred within one Business Day following its receipt of such notice.

(g) Irrevocable Notice Deemed to be Tender of Bond Undelivered Bonds.

(i) The giving of notice by a Beneficial Owner or Holder of a Bond as
provided in Section 206(a) hereof shall constitute the irrevocable tender for purchase of
each such Bond with respect to which such notice shall have been given, regardless of
whether such Bond is delivered to the Tender Agent for purchase on the relevant
purchase date as provided in Section 206 hereof.

(ii) The Tender Agent may re&se to accept delivery of any Bonds for which a
proper instrument of transfer has not been provided; such refusal, however, shall not
affect the validity of the purchase of such Bond as herein described. If any Beneficial
Owner or Holder of a Bond who shall have given notice of tendex ofpurchase pursuant to
Section 206(a) hereof shall fail to deliver such Bond to the Tender Agent at the place and
on the applicable date and at the time specified, or shall fail to deliver such Bond
properly endorsed, such Bond shall constitute an Undelivered Bond. If funds in the,

amount of the purchase price of the Undelivered Bonds (including the Undelivered Bonds
referred to in Section 206(f)(ii) hereof) are available for payment to the Holder thereof on
the date and at the time specified, &om and after the date and time of that required
delivery, (1) each Undelivered Bond shall be deemed to be purchased and shall no longer
be deemed to be Outstanding under this Trust Indenture; (2) interest shall no longer
accrue thereon; and (3) funds in the amount of the purchase price of each such
Undelivered Bond shall be held by the Tender Agent for the benefit of the Holder thereof
(provided that the Holder shall have no right to any investment proceeds derived &om
such funds), to be paid on delivery (and proper endoxsement) of such Undelivered Bond
to the Tender Agent at its principal office for delivery of Bonds. Any funds held by the
Tender Agent as described in clause (3) of the preceding sentence shall be held
uninvested and not commingled.

(h) Book-En Tender and Delive Procedures. Notwithstanding anything to the,

contrary contained in this Trust Indenture, so long as a Securities Depository Nominee is the sole
Holder of the Bonds, all tenders for purchase and deliveries of Bonds tendered for purchase or
subject to mandatory tender under the provisions of this Trust Indenture shall be made pursuant
to the Securities Depository's procedures as in effect &om time to time and neither the Issuer, the
Borrower, the Tender Agent, the Bond Trustee nor the Remaxketing Agent shall have any
responsibility for or liability with respect to the implementation of such procedures.

Section207. Exchan e of Bonds. Bonds, upon surrender thereof at the Principal
Office, together with an assignment duly executed by the Holdex or such Holder's attorney or



legal representative in such form as shall be satisfactory to the Bond Trustee, may, at the option
of the Holder thereof, be exchanged for an equal aggregate principal amount of Bonds of any
Authorized Denomination, bearing interest at the same rate, and in the same form as the Bonds
surrendered for exchange.

The Issuer shall make provision for the exchange of the Bonds at the Principal Office.

Section 208. Ne otiabili Re istration and Transfer of Bonds. The Bond Trustee shall

keep the Register for the registration and registration of transfer of Bonds as provided in this
Trust Indenture. The Register shall be available at all reasonable times for inspection by the
Issuer and its agents and representatives, and the Bond. Trustee shall provide to the Issuer, upon
its written request, an accurate copy of the names and addresses of the Holders set forth in the
Register.

The transfer of any Bond may be registered only upon the Register upon surrender
thereof to the Bond Trustee together with an assignment duly executed by the registered owner
or such owner's attorney or legal representative in such form as shall be satisfactory to the Bond
Trustee. Upon any such registration of transfer the Issuer shall execute and the Bond Trustee
shall authenticate and deliver in exchange for such Bond a new registered Bond or Bonds,
registered in the name of the transferee, of any Authorized Denomination or Denominations
authorized by this Trust Indenture in the aggregate principal amount equal to the principal
amount of such Bond surrendered or exchanged and bearing interest at the same rate.

In all cases in which Bonds shall be exchanged or the transfer of Bonds shall be
registered hereunder, the Issuer shall execute and the Bond Trustee shall authenticate and. deliver
at the earliest practicable time Bonds in accordance with the provisions of this Trust Indenture.
All Bonds' surrendered in any such exchange or registration of transfer shall forthwith be
cancelled by the Bond Trustee. Registrations of transfer or exchanges of Bonds shall be without
charge to the Holders of such Bonds, but any taxes or other governmental charges required to be
paid with respect to the same shall be paid by the Holder of the Bond requesting such registration
of transfer or exchange as a condition precedent to the exercise of such privilege. Neither the
Issuer nor the Bond Trustee shall be required (i) to issue, transfer or exchange Bonds during a
period beginning at the opening of business 15 days before the day of the mailing of a notice of
redemption of Bonds pursuant to Section 303 hereof and ending at the close of business on the
day of such mailing or (ii) to transfer or exchange any Bond so selected for redemption in whole
or in part.

Notwithstanding the foregoing, for so long as the Bonds are held under a Book-Entry
System, transfers of beneficial ownership will be effected pursuant to rules and procedures
established by the Securities Depository.

Section 209. Ownershi of Bonds. The Issuer, the Bond Trustee and any agent of the
Issuer or the Bond Trustee may treat the Person in whose name any Bond is registered. as the
owner of such Bond for the purpose of receiving payment of principal of and premium, if any,
and interest on, such Bond, and for aB other purposes whatsoever, whether or not such Bond be
overdue, and, to the extent permitted by law, neither the Issuer, the Bond Trustee nor any such
agent shall be affected by notice to the contrary.
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Section 210. Authorization of Bonds. There shaH be issued under and secured by this
Trust Indenture Bonds in the aggregate principal amount of [FIFTY MILLION] DOLLARS
([50,000,000]) for the purpose of providing funds, together with other available funds, to (1)
finance the costs of the Project and (2) pay certain expenses incurred in connection with the
authorization and issuance of the Bonds.

The Bonds shall be executed substantially in the form and in the manner set, forth in
Exhibit A hereto and shall be deposited with the Bond Trustee for authentication, but before the
Bonds shall be delivered by the Bond Trustee, there shall be Gled. or deposited with the Bond
Trustee the following:

(a) an originally executed or certiGed copy of the resolution of the Board of Directors
of the Issuer approving the issuance of the Bonds;

(b) a fully executed counterpart of this Trust Indenture;

(c) a fully executed counterpart of the Agreement;

(d) an originally executed or certiGed copy of the Note, which sha11 either be
accompanied by an assignment thereof to the Bond Trustee without recourse, or bear evidence
that it has been otherwise transferred to the Bond Trustee;

(e) an order or request of the Issuer Representative to authenticate the Bonds and
deliver them to the purchasers thereof, upon payment fo the Bond Trustee of the purchase price
of the Bonds, all as may be specified therein;

(f) fully executed counterparts of the Guaranty, the Remarketing Agreement, the
Tender Agreement, the initial Credit Facility, and the initial Credit Facility Provider Agreement;

(g) opinions of counsel to the Borrower and the Credit Facility Provider satisfactory
to Bond Counsel and the Bond Trustee;

(h) an opinion of Bond Counsel to the Issuer in substantially the form attached as
Appendix D to the ONcial Statement pertaining to the Bonds; and

(i) such other documents, certificates and opinions as Bond Counsel, the Bond
Trustee or the Issuer may reasonably require.

When the documents mentioned in paragraphs (a) to (i), inclusive, of this Section shall
have been Gled with the Bond Trustee and when the Bonds shaH have been executed and
authenticated as required by this Trust Indenture, the Bond Trustee shall deliver the Bonds at one
time to or upon the order of the purchasers named in the order or request to authenticate
mentioned in subparagraph (e) of this Section.

Simultaneously with the delivery of the Bonds, the proceeds of the Bonds (exclusive of
th 8 't '
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follows:
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(i) to the credit of the Issuance Account, ; and

(ii) to the credit of the Project Account, the balance (5

Section 211. Tem or Bonds. Until definitive Bonds are ready for delivery, there
may be executed, and upon request of the Issuer, the Bond Trustee shall authenticate and deliver
in lieu of definitive Bonds and subject to the same limitations and conditions, typewritten,
printed, engraved or lithographed temporary Bonds, in the form of fully registered Bonds in
Authorized Denominations, substantially of the tenor of the Bonds set forth in this Trust
Indenture and with such appropriate omissions, insertions and variations as may be required.

Until definitive Bonds are ready for delivery, any temporary Bond may, if so provided by
the Issuer by resolution, be exchanged at the Principal Office, without charge to the Holder
thereof, for an equal aggregate principal amount of temporary fully registered Bonds in
Authorized Denominations, of like tenor and bearing interest at the same rate.

If temporary Bonds shall be issued, the Issuer shall cause the definitive Bonds to be
prepared and to be executed and delivered to the Bond Trustee, and the Bond Trustee, upon
presentation to it at its Principal OfBce of any temporary Bond, shall cancel the same and
authenticate and deliver in exchange therefor at the place designated by the Holder, without
charge to the Holder thereof, a definitive Bond or Bonds of an equal aggregate principal amount,
of the same maturity and bearing interest at the same rate as the temporary Bond surrendered.
Until so exchanged, the temporary Bonds shall in all respects be entitled to the same benefit and
security of this Trust Indenture as the de6nitive Bonds to be issued and authenticated hereunder.

Section 212. Mutilated Lost Stolen or Destro ed Bonds. In case any Bond secured
hereby shall become mutilated or be destroyed, stolen or lost, the Issuer shall cause to be
executed, and the Bond Trustee shall authenticate and deliver, a new Bond of like date and tenor
in exchange and substitution for and upon the cancellation of such mutilated Bond or in lieu of
and in substitution for such Bond destroyed, stolen or lost, and the HoMer shall pay the
reasonable expenses and charges of the Issuer and the Bond Trustee in connection therewith and,
in case of a Bond destroyed or lost, the Holder shall file with the Bond Trustee evidence
satisfactory to it and to the Issuer that such Bond was destroyed or lost, and of such Holder's
ownership thereof, and shall furnish the Issuer and the Bond Trustee indemnity satisfactory to
them.

Every Bond issued pursuant to the provisions of this Section in exchange or substitution
for any Bond which is mutilated, destroyed, lost or stolen shall constitute an additional
contractual obligation of the Issuer, whether or not the destroyed, lost or stolen Bond shall be
found at any time, or be enforceable by anyone, and sha11 be entitled to all the benefits hereof
equally and proportionately with any and all other Bonds duly issued under this Trust Indenture.
All Bonds shall be held and owned upon the express condition that the foregoing provisions are
exclusive with respect to the replacement or payment of mutilated, destroyed, lost or stolen
Bonds, and shall preclude any and all other rights or remedies, notwithstanding any law or
statute existing or hereafter enacted to the contrary with respect to the replacement or payment of
negotiable instruments or other securities without their surrender.
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Section 213. Re lacement Bonds, Except when the Bonds are held in the Book-Entry
System, the Issuer shall execute and the Bond Trustee shall authenticate and deHver Replacement
Bonds to replace Undelivered Bonds. Any such Replacement Bonds shall be executed and
authenticated as provided in this Trust Indenture. The Borrower shall bear all expenses in
connection with the preparation and delivery of the Replacement Bonds.

S tl 214. ~Rtbl d. SIIB d I dl 4 4 t b, t tb
extent provided in this Trust Indenture, equally and ratably secured by this Trust Indenture
without preference, priority or distinction on account of the actual time or times of the
authentication, delivery or maturity of the Bonds so that subject as aforesaid, all Bonds at any
time Outstanding shall have the same right, lien and preference under and by virtue of this Trust
Indenture and shall all be equally and ratably secured hereby with like effect as if they had all
been executed, authenticated and delivered simultaneously on the date hereof, whether the same,
or any of them, shall actually be disposed of at such date, or whether they, or any of them, shall
be disposed ofat some future date. Notwithstanding the foregoing, any Bond that is registered in
the name of the Borrower or any Affiliate or is a Bank Bond shall not be entitled to the bene6t of
the Credit Facility or the Liquidity Facility, if any.
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Book Entry Bonds shall initially be registered in the name of Cede 8r, Co, as nominee of The
Depository Trust Company ("DTC").The Issuer acknowledges that it has executed and. delivered
a Letter of Representations to DTC. All payments of principal and purchase price of, redemption
premium, if any, and interest on the Book Entry Bonds and all notices with respect thereto,
including notices of full or partial redemption, shall be made and given at the times and in the
manner set out in the Letter of Representations. The terms and provisions of the Letter of
Representations shall govern in the event of any inconsistency between provisions of this Trust
Indenture and the Letter of Representations. The Letter of Representations may be amended
without the consent of Holders.

The book-entry registration system for all of the Book Entry Bonds may be terminated
and certificated Bonds delivered to and registered in the name of the Beneficial Owners, under
either of the following circumstances:

(a) DTC notifies the Issuer, the Borrower and the Bond Trustee that it is no longer
willing or able to act as Securities Depository for the Book Entry Bonds and a successor
Securities Depository for the Book Entry Bonds is not appointed by the Issuer, at the direction of
the Borrower, prior to the effective date of such discontinuation; or

(b) The Issuer and the Borrower determine that continuation of the book-entry system
through DTC (or a successor Securities Depository) is not in the best interest of the Borrower.

In the event a successor Securities Depository is appointed by the Issuer, at the direction
of the Borrower, the Book Entry Bonds will be registered in the name of such successor
Securities Depository or its nominee. In the event certificated Bonds are required to be issued to
Beneficial Owners, the Bond Trustee, the Borrower and the Issuer shall be Rlly protected in
relying upon a certificate of DTC or any DTC participant as to the identity and principal amount
ofBook Entry Bonds held by such Beneficial Owners.
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The Beneficial Owners of Bonds will not receive physical delivery of certi6cates except
as provided herein. For so long as there is a Securities Depository for Bonds, all of such Bonds
shall be registered in the name of the Securities Depository Nominee, all transfers of beneficial
ownership interests in such Bonds will be made in accordance with the rules of the Securities
Depository, and no investor or other party purchasmg, selling or otherwise transferring beneficial
ownership of such Bonds is to receive, hold or deliver any certificated Bond. The Issuer, the
Bond Trustee, the Tender Agent and the Borrower shall have no responsibility or liability for
transfers of beneficial ownership interests in such Bonds.

The Issuer, the Borrower, the Bond Trustee and the Tender Agent will recognize the
Securities Depository or its nominee as the Holder of Book Entry Bonds for all purposes,
including receipt of payments, notices and voting; provided, the Bond Trustee may recognize
votes by or on behalf of Beneficial Owners as if such votes were made by Holders of a related
portion of the Bonds when such votes are received in compliance with an omnibus proxy of the
Securities Depository or otherwise pursuant to the rules of the Securities Depository or the
provisions of the Letters of Representation or other comparable evidence delivered to the Bond
Trustee by the Holders.

With respect fo Book Entry Bonds, the Issuer, the Borrower, the Bond Trustee and the
Tender Agent shaB be entitled to treat the person in whose name such Bond is registered as the
absolute owner of such Bond for all purposes of this Trust Indenture, and none of the Issuer, the
Borrower, the Bond Trustee or the Tender Agent shall have any responsibility or obligation to
any Beneficial Owner of such Book Entry Bond. Without limiting the immediately preceding
sentence, none of the Issuer, the Borrower or the Bond Trustee shall have any responsibility or
obligation with respect to (a) the accuracy of the records of any Securities Depository or any
other person with respect to any ownership in Book Entry Bonds, (b) the delivery to any person,
other than a Holder, of any notice with respect to Book Entry Bonds, including any notice of
redemption or refunding, (c) the selection of the particular Bonds or portions thereof to be
redeemed or refunded in the event of a partial redemption or refunding of part of the Bonds
Outstanding or (d) the payment to any person, other than a Holder, of any amount with respect to
the principal and purchase price of, redemption premium, if any, or interest on Book Entry
Bonds.

ARTICLE m

REDEMPTION OF BONDS

Section301. Redem tion Dates and Prices. The Bonds may not be called for
redemption by the Issuer except as provided below. If the Borrower exercises its option to prepay
the Loan in accordance with Section 7.01, 7.02 or 7.03 of the Agreement, the Bonds will be
subject to optional redemption as set forth in Sections 301 (a) or (b) hereof, as the case may be.

(a) Optional Redemption.

(i) On any Business Day during a Daily Interest Rate Period or a Weekly
Interest Rate Period, the Bonds shall be subject to optional redemption at the direction of
the Borrower Representative, in whole or in part, at a Redemption Price equal to 100/0 of
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the principal amount of the Bonds to be redeemed, plus accrued interest, if any, to the
redemption date.

(ii) [Reserved. ]

(iii) On the day succeeding the last day of any Bond Interest Term with respect
to any Bond. bearing interest at a Bond Interest Term Rate, such Bond shall be subject to
optional redemption at the direction of the Borrower Representative, in whole or in part,
at a Redemption Price equal to 100% of the principal amount of the Bond' to be
redeemed.

(iv) During any Long-Term Interest Rate Period, the Bonds shall be subject to
optional redemption at the direction of the Borrower Representative, (A) on the 6rst day
thereof, in whole or in part, at a Redemption Price equal to 100%of the principal amount
of the Bonds to be redeemed, and (8) thereafter, during the periods specified below or, if
approved by Bond Counsel as provided in Section 205(h)(ii) hereof, during the periods
specified in the direction of the Borrower pursuant to Section 205{h)(ii)(A) hereof, in
whole or in part at any time, at the Redemption Prices (expressed as a percentage of
principal amount) hereinafter indicated or specified in the direction of the Borrower
pursuant to Section 205{h)(ii)(A) hereof, plus accrued interest, if any, to the redemption
date:

Length of
Long-Term Interest Rate Period

Redem tion Prices

Greater than 10

Less than or equal to 10 and greater than 7

Less than or equal to 7 and greater than 4

Less than or equal to 4

After 7 years at 101 %, declining by 1
every year to 100%
After 5 years at 101%,declining by 1

ever year to 100/o
After 3 years at 101%,declining by 1

every year to 100%
After 2 years at 100%

(b) Extraordin 0 tional Redem tion. If the Borrower exercises its option to
prepay the Loan in full or in part as provided in Section 7.02 of the Agreement, the Bonds are
required to be redeemed in whole if the Loan is prepaid in full, or in part if the Loan is prepaid in
part, on any date, by the Issuer at the direction of the Borrower Representative, and in either
event at a Redemption Price equal to one hundred percent (100%) of the principal amount
thereof, without premium, plus accrued interest to the redemption date.

(c) Reserved.

(d) Reserved.

Section 302. Selection ofBonds to be Redeemed. The Bonds shall be redeemed only in
Authorized Denominations. The Bond Trustee shaO select the Bonds to be redeemed in
accordance with the terms and provisions of this Trust Indenture.
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If less than all of the Bonds are to be called for redemption, the Bond Trustee shall first
select and call Bank Bonds for redemption before any other Bonds are selected and called for
redemption. If, following such selection, additional Bonds must be selected and called for
redemption, the Bond Trustee shall select, or arrange for the selection of, in such manner as it
shall deem fair and equitable, the Bonds, in portions thereof equal to Authorized Denominations;
provided that for so long as the only Holder is a Securities Depository Nominee, such selection
shall be made by the Securities Depository. If there shall be called for redemption less than the
principal amount of a Bond, the Issuer shall execute and the Bond Trustee shall authenticate and
deliver, upon surrender of such Bond, without charge to the Holder thereof in exchange for the
unredeemed principal amount of such Bond at the option of such Holder, Bonds in any of fhe
Authorized Denominations or, if the Bonds are held in the Book-Entry System, the Securities
Depository shall, acting pursuant to its rules and procedures, reflect in the Book-Entry System
the partial redemption and the Bond Trustee sha11 (i) either exchange the Bond or Bonds held by
the Securities Depository for a new Bond or Bonds in the appropriate principal amount, if such
Bond is presented to the Bond Trustee by the Securities Depository, or (ii) obtain &om the
Secuxities Depository a written confirmation of the reduction in the principal amount of the
Bonds held by such Securities Depository.

Section 303. Notice of Redem tion.

(a) Not less than 30 days but not more than 60 days before the redemption date of any
Bonds, whether such redemption be in whole or in part, the Bond Trustee shall cause a notice of
any such redemption to be mailed, first-class postage prepaid, to a11 Holders of Bonds to be
redeemed in whole or in part. Each such notice shall set foW the CUSIP numbers and bond
certificate numbers of the Bonds to be redeemed, the issue date of the Bonds to be redeemed, the
date Qxed for redemption, the Redemption Price to be paid, the maturity of the Bonds to be
redeemed and, in the case of Bonds to be redeemed in part only, the portion of the principal
amount thereof to be redeemed, the address and phone number of the Bond Trustee, the date of
the redemption notice and that on the redemption date the Bonds are called for redemption will
be payable at the Principal OQice, that &om that date interest will cease to accrue and be payable
and that no representation is made as to the accuracy or correctness of the CUSIP numbers
printed therein or on the Bonds. Jf any Bond is to be redeemed in part only, the notice of
redemption shall state also that on or after the redemption date, upon surrender of such Bond, a
new Bond in principal amount equal to the unredeemed portion of such Bond will be issued.
Notwithstanding anything in this Section to the contrary, if a Credit Facility is in effect, then
unless the Credit Facihty Provider has failed to honor a proper drawing under the Credit Facility
(and such failure remains uncured), no notice of optional redemption shall be given by the Bond
Trustee until (i) the Borrower has deposited with the Bond Trustee moneys in an amount
sufficient to reimburse the Credit Facility Provider in accordance with the terms of the Credit
Facility Provider Agreement then in effect for the amount of any draw which is permitted to be
made, if any, on the Credit Facility in connection with such redemption, or (ii) the Bond Trustee
has received written consent &om the Credit Facility Provider to such optional redemption and,
if not otherwise permitted under the Credit Facility, to draw on the Credit Facility in connection
with such redemption.

(b) In the case of an optional redemption under Sections 301 (a) or 301 (b) hereof, the
redemption notice may state that (a) it is conditioned upon the deposit of Available Moneys, or
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Defeasance Obligations purchased with Available Moneys, or a combination of both, in an
amount equal to the amount necessary to effect the redemption, with the Bond Trustee no later
than the scheduled redemption date or (b) the Borrower retains the right to rescind such notice on
or prior to the scheduled redemption date (in either case, a "Conditional Redemption" ), and such
notice and optional redemption shall be of no effect if such moneys are not so deposited or if the
notice is rescinded as described in this Section. In the case of a Conditional Redemption subject
to the deposit of Available Moneys or Defeasance Obligations, the failure of the Borrower or any
other Person to make such Available Moneys or Defeasance Obligations available in part or in
whole on or before the scheduled redemption date shall not constitute an Event of Default
hereunder and any Bonds subject to such Conditional Redemption shall remain Outstanding.

Any Conditional Redemption subject to rescission may be rescinded in whole or in part at any
time on or prior to the scheduled redemption date if a Borrower Representative instructs the
Bond Trustee in writing to rescind the redemption notice. Any Bonds subject to Conditional
Redemption where redemption has been rescinded shaH remain Outstanding, and the rescission
shall not constitute an Event of Default hereunder. Ifa Conditional Redemption for which notice
has been sent to Holders pursuant to Sections 301(a) or 301(b) hereof will not occur, either
because Available Moneys or Defeasance Obligations to e6ect such redemption are not available
on or before the scheduled redemption date or the Borrower has rescinded such notice in
accordance with this Section, the Bond Trustee shall immediately give notice by Electronic
Means to the Securities Depository if all of the Bonds are Book Entry Bonds or the affected
Holders of any Bonds that are not Book Entry Bonds that the redemption did not occur and that
the Bonds caHed for redemption and not so paid remain Outstanding.

(c) The Bond Trustee shall also take the following actions with respect to such notice
of redemption:

(i) Not less than 30 days prior to the date of redemption, the Bond Trustee
shall give notice of such redemption by (A) registered or certi6ed mail, postage prepaid,
(B) telephonically con&med facsimile transmission or (C) overnight delivery service to
the following securities depository at the address and transmission numbers given, or
such other address or transmission number as may have been delivered in writing to the
Bond Trustee for such purpose not later than the close of business on the day before such
notice is given:

The Depository Trust Company
55 Water Street
New York, New York 10041
Facsimile transmission: (212) 855-7232
(212) 855-7235

(ii) Not less than 30 days prior to the date of redemption, the Bond Trustee
shall give notice of such redemption by (A) first class mail, postage prepaid, or (B)
overnight delivery service to at least one of the following services selected by the Bond
Trustee:

(A) Financial Information, Inc. s Financial Daily Called Bond Service;
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(8) FIS-Mergent Called Bond Record; or

(C) Standard 4 Poor's 3.J. Kenny Called Bond Record.

(d) Failure by the Bond Trustee to give notice pursuant to subparagraph (i) or (ii) of
paragraph (c) above to any one or more of the securities depositories or information services
named therein shall not affect the sufficiency of the proceedings for redemption. Failure of the
Bond Trustee to give notice to a Holder or any defect in such notice shall not affect the validity
of the proceedings for redemption of the Bonds of any Holder to whom notice shall have been
properly given.

(e) Each check or other transfer of funds issued by the Bond Trustee for the purpose
of redeeming Bonds shall bear, to the extent practicable, the CUSIP number identifying the
Bonds being redeemed with the proceeds of such check or other transfer.

(f} Notice of redemption of Bonds shall be given by the Bond Trustee, at the expense
of the Borrower, for and on behalf of the Issuer.

Section 304. Effect of Callin for Redem tion. On or before the date fixed for
redemption, Available Moneys, Defeasance Obligations or a combination of both shall be
deposited with the Bond Trustee to pay the principal of and the premium, if any, and interest
accruing thereon to the redemption date of the Bonds called for redemption.

On the date fixed for redemption, notice having been given in the manner and under the
conditions hereinabove provided, the Bonds or portions thereof called for redemption shall be
due and payable at the Redemption Price provided therefor, plus accrued interest to such date. If
on the date fixed for redemption Available Moneys, Defeasance Obligations or a combination of
both, sufficient to pay the Redemption Price of the Bonds to be redeemed, plus accrued interest
thereon to the date fixed for redemption, are held by the Bond Trustee in trust for the Holders of
Bonds to be redeemed, interest on the Bonds called for redemption shall cease to accrue; such
Bonds shall cease to be entitled to any benefits or security under this Trust Indenture or to be
deemed Outstanding; and the Holders of such Bonds shall have no rights in respect thereof
except to receive payment of the Redemption Price thereof, plus accrued interest to the date fixed
for redemption. Bonds and portions of Bonds for which irrevocable instructions to pay on one or
more specified dates or to call for redemption on a specified redemption date have been given to
the Bond Trustee in form satisfactory to it shall not thereafter be deemed to be Outstanding under
this Trust Indenture and shall cease to be entitled to the security of or any rights under this Trust
Indenture, other than rights to receive payment of the Redemption Price thereof and accrued
interest thereon to the date fixed for redemption, to be given notice of redemption in the manner
provided in Section 303 hereof, and, to the extent hereinafter provided, to receive Bonds for any
unredeemed portions of Bonds ifAvailable Moneys or Defeasance Obligations, or a combination
of both, suNcient to pay the Redemption Price of such Bonds or portions thereof, together with
accrued interest thereon to the date upon which such Bonds are to be paid or redeemed, are held
in separate accounts by the Bond Trustee in trust for the Holders of such Bonds.

Section305. Redem on of Portion of Bonds. If a portion of an Outstanding Bond
shall be selected. fax redemption, the Holder thereof or his attorney or legal representative shall



present and surrender such Bond to the Bond Trustee for payment of the principal amount
thereof so called for redemption and the redemption premium, if any, on such principal amount,
and the Issuer shall execute and the Bond Trustee shall authenticate and deliver to or upon the
order of such Holder or his legal representative, without charge therefor, for the unredeemed
portion of the principal amount of the Bonds so surrendered, a Bond of the same maturity and
bearing interest at the same rate.

Section 306. Cancellation. Bonds so redeemed, presented and surrendered shall be
cancelled upon the surrender thereof.

Section 307. Use of Defeasance Obli ations to Redeem Bonds. For purposes of all
Sections in this Article, Defeasance Obligations shall be deemed to be sufficient to pay or
redeem Bonds on a specified date if the principal of and the interest on such Defeasance
Obligations, when due, will be sufhcient to pay on such date the maturing principal or
Redemption Price of, and the interest accruing on, such Bonds to such date.

ARTK.'LK IV

PROJECT FUND
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and designated the "Project Fund" in which there are established a Project Account and an
Issuance Account. The Bond Trustee shall make the deposits to the Project Fund required by the
provisions of Section 210 hereof.

The money in the Project Fund shall be held by the Bond Trustee in trust and, subject to
the provisions of Section 403 hereof, shall be applied to the payment of costs of issuance of the
Bonds or to the cost of the Project and, pending such application, shall be subject to a lien and
charge in favor of the Holders of the Bonds and for the further security of such Holders until paid
out or transferred as provided in this Article IV.

Section 402. Pa ents &om Pro ect Fund. Payment of the issuance costs and costs of
the Project shall be made &om the Project Fund. All payments &om the Project Fund shall be
subject to the provisions and restrictions set forth in this Article, and the Issuer covenants that it
mill not cause or permit to be paid &om the Project Fund any sums except in accordance with
such provisions and restrictions.

(a) All issuance costs, within the meaning of Section 147(g) of the Code, incurred in
connection with the Bonds to be paid from the initial proceeds of the Bonds shall be paid. only
&om the Issuance Account (collectively, "Issuance Costs"). All money received by the Issuer
&om any source for Issuance Costs shall be deposited immediately upon its receipt to the credit
of the Issuance Account. Examples of such Issuance Costs include, but are not. limited to, the
following:

(i) counsel fees (including bond counsel, underwriter's counsel, issuer's
counsel, counsel to the Borrower, counsel to the Bank, counsel to the Bond Trustee, and
any other specialized counsel fees incurred in connection with the issuance of the Bonds);
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(ii) financial advisor fees incurred in connection with the borrowing;

(iii) rating agency fees;

(iv) depository fees incurred in connection with the issuance of the Bonds;

(v) Bond Trustee fees related to issuance of the Bonds;

(vi) accountant's fees related to issuance of the Bonds;

(vii) printing costs (for the Bonds and of preliminary and final offering
materials);

(viii) costs incurred in connection with the required public approval process
(e.g., publication costs for public notices generally and costs of the public hearing); and

Bonds.
(ix) costs of engineering and feasibility studies necessary to the issuance of the

(b) Moneys on deposit in the Project Account may be transferred to the Issuance
Account and applied to pay Issuance Costs; provided, however, that the aggregate amount of
such transfers, when combined with the amount originally deposited in the Issuance Account
pursuant to Section 210 of this Trust Indenture, may not exceed 5

Section 403. Cost of the Pro'ect. For the purpose of this Trust Indenture, the Cost of
the Project shall embrace such costs as are eligible costs within the purview of the Act and,
without intending thereby to limit or restrict any proper definition of such Cost, shall include the
following:

(a) the cost of all labor, materials and services, the cost of all lands, property, rights,
rights of way, easements, franchises and other interests as may be deemed necessary or
convenient by the Borrower Representative for such acquisition, construction and equipping, the
cost of all machinery and equipment, Gnancing charges, engineering and legal expenses, costs of
plans, specifications, surveys, other expenses necessary or incident to determining the feasibility
or practicality of such acquisition, construction and equipping, administrative expenses, and such
other expenses as may be necessary or incident to the financing, construction and equipping of
the Project and the placing of the Project in operation;

(b) Issuance Costs;

(c) the cost of borings and other preliminary investigations to determine foundation
or other conditions, expenses necessary or incident to determining the feasibility or practicability
of constructing the Project and fees and expenses of engineers, architects, management
consultants and hospital consultants for making studies, surveys and estimates of expenses of
engineers and architects for preparing plans and specifications and supervising construction as
well as for the performance of all other duties of engineers and architects set forth herein in
relation to the acquisition and construction of the Project;



(d) all other items of expense not elsewhere in this Section specified incident to the
acquisition of the Project and the financing thereof, including operating reserves, moving
expenses, the acquisition of lands, property rights, rights of way, easements, franchises and
interests in or relating to lands, including title insurance, cost of surveys and other expenses in
connection with such acquisition, and expenses of administration, all properly chargeable, in the
opinion of the Borrower Representative, to the acquisition of the Project;

(e) interest accruing on the Bonds prior to the completion of the Project; and

(f) any obligation or expense heretofore or hereafter incurred or paid by the Issuer or
the Borrower for any of the foregoing purposes.

Section 404. Re uisitions &om Pro'ect Fund. Payments &om the Project Fund shall be
made in accordance with the provisions of this Section. Before any such payment shall be made,
there shall be Ned with the Bond Trustee:

(a) a requisition, accompanied by copies of the invoices, payment of which is sought,
signed by the Borrower Representative, in substantially the form attached hereto as Exhibit B,
stating:

(i) the item number of each such payment,

(ii) the name of the person, 6rm or corporation to whom each such payment
has been (together with appHcable receipts) or should be made,

(iii) the respective amounts paid or to be paid, excluding any applicable sales
taxs and

(iv) that obligations in the stated amounts have been incuxred by the Borrower
and are presently due and payable and that each item thereof is a proper charge against
either the Issuance Account or the Project Account of the Project Fund, and has not been
p81d.

Upon receipt of each requisition, the Bond Trustee shall pay the obligations set forth in
such requisition out ofmoney in the Issuance Account or Project Account of the Project Fund, as
applicable, and each such obligation shall be paid by check signed by one or more ofBcers or
employees of the Bond Trustee designated for such purpose by the Bond Trustee or in
accordance with wire instructions provided to the Bond Trustee. In making such payments the
Bond Trustee may rely conclusively upon such requisitions. If for any reason the Borrower
should decide prior to the payment of any item in a requisition not to pay such item, it shall give
written notice of such decision to the Bond Trustee, and thereupon the Bond Trustee shall not
make such payment.

Section 405. Reliance u on R uisitions. All requisitions and opinions received by the
Bond Trustee as conditions of payment &om the Project Fund may be relied upon by the Bond
Trustee and shall be retained by the Bond Trustee, subject at aH reasonable times upon
reasonable notice to the Bond Trustee to exanmmtion by the Issuer, and the Borrower.
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Section 406. Dis osition of Pro ect Fund. When all Issuance Costs and Costs of the
Project have been paid, which fact shall be evidenced to the Bond Trustee by an Ofhcer's
Certificate of the Borrower Representative delivered to the Bond Trustee and the Issuer, the
balance in the Project Fund shall be applied by the Bond Trustee, at the direction of the Borrower
and subject to Section 604 hereof, for any purpose, including the payment of principal of the
Bonds, permitted by the Act which, in the opinion of Bond Counsel, will not cause interest on
the Bonds to become includable in the gross income of the Holders thereof for federal income
tax purposes pursuant to the provisions of the Code. In the event such opinion is not delivered to
the Bond Trustee, the balance in the Project Fund shaH be transferred by the Bond Trustee to the
Redemption Fund and shall be used to redeem Bonds on the earliest practicable redemption date.

ARTICLE V

REVENUES A1%9 APPLICATION THEREOF

Section 501. Establishment of Funds. In addition to the Project Fund established by
Article IV hereof, there are hereby established the following funds with the Bond. Trustee:

(a) the "Bond Fund" in which there are established a Principal Account and an
Interest Account; and

(b) the "Redemption Fund".

The money and securities in each of said funds and accounts shall be held in trust by the
Bond Trustee and applied as hereinafter provided and, pending such application, the money and
securities in each of said funds and accounts shall be subject to a lien and charge in favor of the
Holders and for the further security of such Holders.

Section 502. De osit of Funds Received A lication of Funds.

(a) The Bond Trustee shall deposit all amounts received as Loan Repayments in the
following order, subject to credits as provided in this Article V:

(i) to the credit of the Interest Account, while the Bonds bear interest at a
Daily Interest Rate, a Weekly Interest Rate, or Bond Interest Term Rates, on the Business
Day immediately preceding each Interest Payment Date, and, while the Bonds bear
interest at a Long-Term Interest Rate, on the 25th day of the month preceding each
Interest Payment Date, an amount equal to the interest payable on the Bonds on such
Interest Payment Date, less any applicable credit under this Section 502; provided,
however, that if the interest rate on the Bonds is subject to adjustment pursuant to Section
205 hereof aft:er the date of such required deposit, interest accruing on the Bonds &om
such adjustment date shal1 be assumed to accrue at the Ceiling Rate; provided, further,
that if a Credit Facility is in effect, no deposit shall be required to be made until such
Interest Payment Date;

(ii) into the Principal Account, on
be paid at maturity on such

the amount required to



(iii) to the credit of the Interest Account, any amounts that may &om time to
time be required to enable the Bond Trustee to pay the accrued interest on Bonds
purchased or redeemed &om money in the Redemption Fund in accordance with Section
505 hereof; and

(iv) to the credit of the Redemption Fund, any amounts that may &om time to
time be required to enable the Bond Trustee to pay principal of the Bonds and any
redemption premiums as and when the Bonds are called for redemption.

If, af'ter giving effect to the credits specified below, any installment of Loan Repayinents
is insufficient to enable the Bond Trustee to make the deposits required above, the Bond Trustee
shall so notify the Borrower and request that each future installment of the Loan Repayments be
increased as may be necessary to make up any previous deficiency in any of the required
payments and to make up any deficiency or loss in any of the above-mentioned funds and
accounts.

To the extent that principal of, redemption premium, if any, or interest on the Bonds is to
be paid from amounts drawn under a Credit Facility and deposited in the Interest Account or the
Redemption Fund, as appropriate, deposits then due to be made into such funds and accounts and
future deposits to such funds and accounts shall be reduced by the amount so deposited, and the
Loan Repayments due on or following the date such amounts are deposited will be reduced by
the amounts so deposited.

To the extent that investment eaxnings are cxedited to the Interest Account or that
amounts are credited thereto as a result of a transfer of investment earnings on any other fund or
account held by the Bond Trustee, or otherwise, future deposits to such accounts shall be reduced
by the amount so credited, and the Loan Repayments due following the date upon which such
amounts are credited shall be reduced by the amounts so credited.

All amounts received by the Bond Trustee as pxincipal of' or interest accruing on the
Bonds to be redeemed as a result of a prepayment of the Note shall be deposited in the
Redemption I'und and the Interest Account, respectively, when received. All amounts received
by the Bond Trustee as redemption premiums shall be deposited in the Redemption Fund when
received.

%bile a Credit Facility is in effect, each deposit into the Bond Fund or the Redemption
Fund not constituting Available Moneys shall be placed in a separate subaccount within the
Interest Account or the Redemption Fund, as appropriate, and may not be cominingled with other
money in any such subaccount until such money becomes Available Moneys.

(b) The Issuer hereby authorizes and directs the Bond Trustee, and the Bond Trustee
hereby agrees, to withdraw from the Interest Account or the Redemption Fund, as applicable,
and make available at the Principal Of5ce of the Bond Trustee sufficient funds (to the extent
available) to pay the principal of, redemption premium, if any, and interest on the Bonds as the
same become due and payable, whether due on an Interest Payment Date, by maturity,
acceleration, redemption or otherwise, only in the following order ofpriority:

FIRST: Amounts drawn by the Bond Trustee under a Cxedit Facility.
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SECOND: Available Moneys on deposit in such funds or accounts, other than
amounts received by the Bond Trustee in respect of drawings under a Credit Facility.

THIRD: Any other amounts in such funds or accounts, including but not limited
to moneys obtained &om the Borrower.

(c) After provision is made for the payment of the principal of, redemption premium,
if any, or interest on any Bonds on a given payment date and to the extent that the Credit Facility
Provider has not been reimbursed by the Borrower, the Bond Trustee shall pay the Credit Facility
Provider, on its request (as specified in such request), the amount necessary to reimburse the
Credit Facility Provider for money owed to it under the Credit Facility Provider Agreement from
amounts on deposit in the Interest Account or the Redemption Fund, as appropriate.

Section 503. A lication of Mone in Interest Account. If the Bonds are not in a Book-
Entry System, not later than 1:00P.M. on each Interest Payment Date, or date for the payment of
Defaulted Interest, or date upon which Bonds are to be redeemed, the Bond Trustee shall
withdraw from the Interest Account and remit by mail, or, to the extent permitted by Section
205(k) hereof, by wire transfer, to each Holder which is not a Securities Depository Nominee the
amount required for paying interest on such Bonds when due and payable.

If the Bonds are in a Book-Entry System, at such time as to enable the Bond Trustee to
make payments of interest on the Bonds in accordance with any existing agreement between the
Bond Trustee and any Securities Depository, the Bond Trustee shall withdraw &om the Interest
Account and remit by wire transfer, in Federal Reserve or other immediately available funds, the
amounts required to pay to any Holder which is a Securities Depository Nominee interest on the
Bonds on the next succeeding Interest Payment Date; provided, however, that in no event shall
the Bond Trustee be required fo make such wire transfer prior to the Business Day next
preceding each Interest Payment Date, and provided further that such wire transfer shall be made
not later than 1:00P.M. on each Interest Payment Date.

If a Credit Facility is in effect and the Credit Facility Provider fails to pay a conforming
draw in immediately available funds by 1:00p.m. on an Interest Payment Date, the Bond Trustee
shall immediately notify the Borrower of the amount of the de6ciency. Upon notification, the
Borrower shall immediately deliver to the Bond Trustee an amount suf6cient to cure the same.

If no Credit Facility is in effect, then in the event the balance in the Interest Account on
(i) the Business Day next preceding an Interest Payment Date, or date on which Bonds are to be
redeemed, while the Bonds bear interest at a Daily Interest Rate, a Weekly Interest Rate, or Bond
Interest Term Rates, or (ii) on the 26th day of the month next preceding an Interest Payment Date
or date upon which Bonds are to be redeemed, while the Bonds bear interest at a Long-Term
Rate, is insufFicient for the payment of interest becoming due on the Bonds on such Interest
Payment Date or date upon which Bonds are to be redeemed, the Bond Trustee shall notify the
Borrower of the amount of the deficiency. Upon notification, the Borrower shall immediately
deliver to the Bond Trustee an amount sufficient to cure the same.

Section 504. Reserved.



Section 505. A lication of Mone in Redem tion Fund. Money held for the credit of
the Redemption Fund shall be applied to the purchase or redemption of Bonds, as follows:

(a) At the direction of the Borrower Representative, the Bond Trustee shall attempt to
purchase and cancel Bonds or portions thereof, whether or not such Bonds or portions thereof
shall then be subject to redemption, at the market price obtainable with reasonable diligence,
such price not to exceed the Redemption Price that mould be payable on the next redemption
date to the Holder of such Bonds under the provisions of Article III hereof if such Bonds or
portions thereof should be called for redemption on such date &om the money in the Redemption
Fund. The Bond Trustee shall yay the interest accrued on such Bonds or portions thereof to the
date of settlement therefor &om the Interest Account and from other funds provided by or on
behalf of the Borrower and the purchase price from the Redemption Fund, but no such purchase
shall be made by the Bond Trustee from money in the Redemption Fund within the period of 45
days immediately preceding any date on which such Bonds are subject to redemption; and

(b) The Bond Trustee shall calI for redemption on the redemption date specified by
the Issuer at the direction of the Borrower Representative such amount of Bonds or portions
thereof as, with the redemption premium, if any, will exhaust the money then held for the credit
of the Redemption Fund as nearly as may be practicable; provided, however, that, not less than
Fifty Thousand Dollars ($50,000) yrincipal amount of Bonds shall be called for redemption at
any one time. Such redemption shall be made pursuant to the provisions of Article III hereof. On
the redemption date the Bond Trustee shall withdraw from the Interest Account and &om the
Redemption Fund and, not later than 10:00A.M. on such date, set aside the respective amounts
required for paying the interest on and the Redemption Price of the Bonds or portions thereof so
called for redemption.

Upon the retirement of any Bonds by purchase or redemption pursuant to the provisions
of this Section, the Bond Trustee shall file with the Issuer and the Borrower a statement
identifying such Bonds and setting forth the date of purchase or redemption, the amount of the
purchase price or the Redemption Price of such Bonds and the amount paid as interest thereon.
The expenses in connection with the purchase or redemption of any such Bonds are required to
be paid by the Borrower as part of the Required Payments under the Agreement.

Section 506. Mone Held in Trust. All money that the Bond Trustee shall have
withdrawn from the Bond Fund or shaB have received &om any other source and set aside for the
purpose of paying any of the Bonds hereby secured, either at the maturity thereof or by purchase
or call for redemption or for the purpose of paying any interest on the Bonds hereby secured,
shall be held in trust for the respective Holders. Any money that is so set aside or transferred and
that remains unclaimed by the Holders for a period of two years (or, if less, one day before such
money would escheat to the State under then applicable South Carolina law) aQer the date on
which such Bonds have become payable shall be paid to the Borrower, and thereafter the Holders
shall look only to the Boaower for payment, as an unsecured general creditor, and then only to
the extent of the amounts so received, without any interest thereon, and the Bond Trustee and the
Issuer shall have no responsibility with respect to such money.

Section 507. Cancellation of Bonds. All Bonds paid, redeemed or purchased, either at
or before maturity, shall be delivered to the Bond Trustee when such payment, redemption or



purchase is made, and such Bonds shall be cancelled. The Bond Trustee shall certify to the Issuer
and the Borrower the details of all Bonds so cancelled. All Bonds cancelled under any of the
provisions of this Trust Indenture shall, as directed in writing by the Issuer Representative, be
either delivered to the Issuer or destroyed by the Bond Trustee, which shall, in such event,
execute a certificate in duplicate describing the Bonds so destroyed, and one executed certificate
shall be filed with the Issuer and one executed certificate shall be retained by the Bond Trustee.

Section 508. Dis sition of Funds Balances. AAer provision shall be made for the
payment of all Outstanding Bonds issued under this Trust Indenture, including the interest
thereon, and for the payment of all other obligations, expenses and charges required to be paid
under or in connection with this Trust Indenture and the Agreement and, assuming the existence
ofno other indentures or other agreements imposing a continuing lien on the balances hereinafter
mentioned, the Bond Trustee shall pay, as an overpayment of Total Required Payments, all
amounts in any fund or account then held by it under this Trust Indenture to the Borrower;
provided, however, that if a continuing lien has been imposed on any such balance by another,
indenture or agreement as to which the Bond Trustee has received actual notice, the Bond
Trustee shall pay such balance to such person as such, indenture or agreement shall provide.

ARTICLE VI

DEPOSIT OF MGNKVS; PilVIESTMKNT OF FUNDS

Section 601. Securi for De osits. Any and all money received by the Issuer under the
provisions of this Trust Indenture shall be deposited as received by the Issuer with the Bond
Trustee and shall be trust funds under the terms hereof and shall not be subject to any 1ien or
attachment by any creditor of the Issuer or the Borrower. Such money shall be held in trust and
applied in accordance with the provisions of this Trust Indenture.

All money deposited with the Bond Trustee hereunder in excess of the amount
guaranteed by the Federal Deposit Insurance Corporation or other federal agency shall be
continuously secured, for the benefit of the Issuer and the Holders, either (a) by lodging with a
bank or trust company chosen by the Bond Trustee or custodian or, if then permitted by law, by .

setting aside under control of the trust department of the bark holding such deposit, as collateral
security, Government Obligations or other marketable securities eligible as security for the
deposit of trust funds under regulations of the Comptroller of the Currency of the United States
or applicable State law or regulations, having a market value (exclusive of accrued interest) not
less than the amount of such deposit, or (b) if the furnishing of security as provided in clause (a)
above is not permitted by applicable law, then in such other manner as may then be required or
permitted by applicable State or federa1 laws and regulations regarding the security for, or
granting a preference in the case of, the deposit of trust funds; provided, however, that it shall not
be necessary for the Bond Trustee to give security for the deposit of any money with it for the
payment of the principal of or the redemption premium or the interest on any Bonds, or for the
Bond Trustee to give security for any money that shall be represented by obligations purchased
under the provisions of this Article as an investment of such money.

All money deposited with the Bond Trustee shall be credited to the particular fund or
account to which such money belongs.
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Section 602. Investment ofMone . Money held for the credit of all funds and accounts
created under this Trust Indenture and held by the Bond Trustee shall be continuously invested
and reinvested by the Bond Trustee in Permitted Investments to the extent practicable in
accordance with the instructions of the Borrower as provided herein. Any such Permitted
Investments shall mature not later than the respective dates when the money held for the credit of
such funds or accounts will be required for the purposes intended.

No Permitted Investments in any fund or account may mature beyond the latest maturity
date of any Bonds Outstanding at the time such Permitted Investments are deposited unless
irrevocable instructions shall have been given to redeem such Permitted Investments on a date or
dates not later than the latest maturity date of any Bonds Outstanding. For the purposes of this
Section, the maturity date of repurchase agreements for Government Obligations or other
obligations is the maturity date of such repurchase agreements and not the maturity date of the
underlying Government Obligations or other obligations.

The Borrower shall give to the Bond Trustee written directions or telephonic instructions
that are confirmed immediately in writing respecting the investment of any money required to be
invested hereunder, subject, however, to the provisions of this Article, and the Bond Trustee
shall then invest such money under this Section as so directed by the Borrower. The Bond
Trustee may request, in writing, direction or authorization of the Borrower with respect to the
proposed investment ofmoney under the provisions of this Trust Indenture. Upon receipt of such
request, accompanied by a memorandum setting forth the details of any proposed investment„ the
Borrower will either approve in writing such proposed investment or will give written directions
to the Bond Trustee respecting the investment of such money and, in the case of such directions,
the Bond Trustee shall then, subject to the provisions of this Article, invest such money in
accordance with such directions. With respect to all investments, the Bond Trustee shall keep all
records required under the Tax Agreement.

Permitted Investments credited to any fund or account established under this Trust
Indenture shall be held by or under the control of the Bond Trustee and while so held shall be
deemed at all times to be part of such fund or account in which such money was originally held,
and the interest accruing thereon and any profit or loss realized upon the disposition or maturity
of such investment shall be credited to or charged against such fund or account. The Bond
Trustee shall sell at the market price available or reduce to cash a sufficient amount of such
Permitted Investments whenever it shall be necessary so to do in order to provide moneys to
make any payment or transfer of moneys from any such fund or account. Neither the Bond
Trustee nor the Issuer shall be liable or responsible for any loss resulting &om any investment or
the sale of any investment made in accordance with the provisions of this Section or for the tax
consequences thereof. The Bond Trustee may make any and all investments permitted by this
Section through its own bond or investment department, unless otherwise directed in writing by
the Borrower Representative.

Whenever a payment or transfer of money between two or more of the funds or accounts
established pursuant to Article V hereof is permitted or required, such payment or transfer may
be made in whole or in part by transfer of one or more Permitted Investments at a value
determined in accordance with this Article VI, provided that the Permitted Investments



transferred are those in which moneys of the receiving fund or account could be invested at the
date of such transfer.

Section 603. Valuation. For the purpose of determining the amount on deposit in any
fund or account, Permitted Investments in which money in such fund or account is invested shall
be valued at the market value thereof.

The Bond Trustee shall value the Permitted Investments in the funds and accounts
established under this Trust Indenture and held by the Bond Trustee on the last Business Day of
each and at such other times, as specifically requested by the
Borrower in writing, as shall be required in order for the Borrower to comply with the Tax
Agreement. In addition, the Permitted Investments shall be valued by the Bond Trustee at any
time requested by the Issuer Representative or the Borrower Representative on reasonable notice
to the Bond Trustee (which period of notice may be waived or reduced by the Bond Trustee);
provided, however, that the Bond Trustee shaO not be required to value the Permitted
Investments more than once in any calendar month other than as provided herein.

Section 604. Covenant as to Arbitra e. The Issuer and the Bond Trustee agree that
money on deposit in any fund or account maintained in connection with the Bonds, whether or
not such money was derived &om the proceeds of the sale of the Bonds or from any other
sources, and whether or not the Bonds are Outstanding hereunder, (i) will not be used in a
manner that would cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of
the Code and (ii) wiH be used in a manner that will cause the Bonds not to be "arbitrage bonds"
within the meaning of Section 148 of the Code; provided, however, that neither the Issuer nor the
Bond Trustee shall have an obligation to pay any amounts necessary to comply with this
covenant other than f'rom money received by the Issuer or the Bond Trustee from the Borrower.
The Issuer and the Bond Trustee shall observe and not violate the requirements of Section 148 of
the Code. The Bond Trustee shall be fully protected in relying upon any written investment
instruction given by the Borrower. In the event the Issuer is of the opinion that it is necessary to
restrict or limit the yield on the investment of money held by the Bond Trustee pursuant to this
Trust Indenture, or to use such money in certain manners, in order to avoid the Bonds being
considered "arbitrage bonds" within the meaning of Section 148 of the Code as such may be
applicable to the Bonds at such time, the Issuermay issue to the Bond Trustee a written
certi6cate to such effect and appropriate instructions, in which event the Bond Trustee shall take
such action as is set forth in such certi6cate and instructions, irrespective of whether the Bond
Trustee shares such opinion.

ARTICLE VH

PARTICULAR COVENANTS AND PROVISIONS

Section 701. Covenant to Pa Bonds' Bonds Limited Obli atio of the Issuer. The
Issuer shall cause to be paid when due the principal of (whether at maturity, by acceleration, by
call for redemption or otherwise), the premium, if any, and interest on and the purchase price of
the Bonds at the places, on the dates and in the manner provided herein and in said Bonds
according to the true intent and meaning thereof; provided, that it is understood. that such
obligations ate not general obligations of the Issuer. The Bonds are limited obligations of the
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Issuer. The principal of, and premium, if any, and interest thereon are payable solely out of the
revenues derived by the Issuer under the Agreement and otherwise out of the Trust Estate
pledged hereunder and any other security therefore. The Bonds do not constitute an
indebtedness of the State or the Issuer within the meaning of any state constitutional provision or
statutory limitation (other than Article X, Section 13(9) of the State Constitution permitting
indebtedness payable solely &om a source of revenues derived other than from a tax or license).
The Bonds do not constitute nor give rise to a pecuniary liability of the State or the Issuer or a
charge against the general credit of the Issuer or the State or the taxing powers of the State. The
Issuer has no taxing powers. No owner of any Bond shall have the right to demand payment of
the principal of or premium, if any, or interest on any Bonds Rom any funds raised by taxation.

Section 702. Covenants to Perform Obli ations under this Trust Indenture. The Issuer
covenants that it will faithfully perform at all times any and all covenants, undertakings,
stipulations and provisions contained in this Trust Indenture, in the Bonds executed. and
delivered hereunder and in all proceedings of the Issuer pertaining thereto and will faithfully
observe and perform at all times any and all covenants, undertalmq~s, stipulations and provisions
of the Agreement on its part to be observed or performed. The Issuer covenants that it is duly
authorized under the Constitution and laws of the State, including particularly and without
limitation the Act, to issue the Bonds authorized hereby and to execute this Trust Indenture, to
assign the Agreement and the Note and to pledge the revenues, receipts, proceeds and funds
derived in respect thereof, in the manner and to the extent herein set forth as security for the
Bonds; and that all action on its part for the issuance of the Bonds issued hereunder and the
execution and delivery of this Trust Indenture has been duly and effectively taken; and that the
Bonds in the hands of the Holders thereof are and will be the valid and binding obligations of the
Issuer according to their terms, subject to bankruptcy, insolvency and other laws affecting
creditors' rights generally and usual equitable principles.

Section 703. Covenant as to the A cement. The Issuer covenants that it will fulfill its
obligations and that it will require the Borrower to perform its duties and obligations under the
Note and the Agreement. The Issuer shall promptly notify the Bond Trustee and the Borrower of
any actual or alleged Event of Default of which it has knowledge and shall not execute or agree
to any change, amendment, modification or supplement of or to this Trust Indenture and the
Agreement, except as is provided in the Agreement and this Trust Indenture. The Issuer shall
administer the Agreement in accordance with its terms and shall not agree to any reduction,
abrogation, waiver, diminution or other modification in any manner and to any extent
whatsoever of the obligation of the Borrower to make the Total Required Payments as provided
in the Agreement.

Section704. Enforcement of the A cement and the Note. The Bond Trustee may
enforce all rights of the Issuer and all obligations of the Borrower under the Agreement and the
Note for and on behalf of the Holders, whether or not the Issuer is in default hereunder.

Section705. Further Instniments and Actions. At the request of the Borrower
Representative or the Bond Trustee, the Issuer shall execute and deliver such further instruments
or take such further actions as may be required to carry out the purposes of this Trust Indenture
and the Agreement.
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Section 706. Exclusion From Gross Income Covenant. The Issuer covenants that it will
not knowingly take any action which will, or fail to take any action which failure will, cause
interest on the Bonds to become includable in the gross income of the owners thereof for federal
income tax purposes pursuant to the provisions of the Code; provided, however, that the Issuer
shall have no obligation to pay any amounts necessary to comply with this covenant other than
from money received by the Issuer from the Borrower.

ARTICLE VIII

DEFAULT PROVISIONS AND REMEDIES

Section 801. Events of Default. Any one of the following shall constitute an Event of
Default hereunder:

(a) payment of any installment of interest on any Bond shall not be made when the
same shall become due and payable;

(b) payment of the principal or the redemption premium, if any, of any Bond shall not
be made when the same shall become due and payable, whether at maturity or by proceedings for
redemption, acceleration, or otherwise;

(c) payment of the purchase price of any Bonds tendered or deemed tendered for
purchase on any purchase date shall not be made when the same shall become due and payable;

(d) default in the due and punctual performance of any other of the covenants,
conditions, agreements and provisions contained in this Trust Indenture or any agreement
supplemental hereto or thereto and such default shall continue for 30 days or such further time as
the Bond Trustee in its sole discretion deems to be in the best interests of the Holders as may be
granted in writing by the Bond Trustee after receipt by the Issuer of a written notice &om the
Bond Trustee specifying such default and requiring the same to be remedied; provided, however,
ifprior to the expiration of such 30-day period the Issuer institutes action reasonably designed to
cure such default, no Event of Default shall be deemed to have occurred upon the expiration of
such 30-day period for so long as the Issuer pursues such curative action with reasonable
diligence and provided that such curative action can be completed within a reasonable time;

(e) an "Event of Default" shall have occurred under the Agreement, and such "Event
of Default" shall not have been remedied or waived;

(f) if a Credit Facility is in effect, the Bond Trustee shall have received written notice
&om the Credit Facility Provider that an "Event of Default" has occurred under the Credit
Facility Provider Agreement, and such "Event of Default" has not been remedied or waived; or

(g) if a Credit Facility is in effect that does not provide for automatic reinstatement of
drawings to pay interest on the Bonds, the Bond Trustee shall have received, within the period
speciQed in the Credit Facility for delivery ofa notice that the amount of an interest drawing will
not be reinstated, written notice &om the Credit Facility Provider that it has not been reimbursed
for the amount of an interest drawing together with interest, if any, due pursuant to the Credit



Facility Provider Agreement and that the amount of such drawing will not be reinstated as
provided in the Credit Facility.

Section 802. Acceleration. Upon the happening and continuance of any Event of
Default, the Bond. Trustee may, with the prior written consent of the Bond Insurer, if any, or the
Credit Facility Provider, if any, and upon (i) the direction of the Bond Insurer„ if any, or the
Credit Facility Provider, if any, or Holders of not less than 25 in aggregate principal amount of
Bonds then Outstanding, with the prior written consent of the Bond Insurer, if any, or the Credit
Farility Provider, if any, or (ii) the occurrence of an Event of Default under (a), (b), (c), (f) or (g)
of Section 801 hereof, the Bond Trustee immediately shall, by notice in writing to the Issuer, the
Borrower, the Bond Insurer, if any, and the Credit Facihty Provider, if any, declare the principal
of all Bonds then Outstanding (if not then due and payable) to be due and payable immediately,
and upon such declaration the same shall become and be immediately due and payable, anytIiing
contained in the Bonds or in this Trust Indenture to the contrary notwithstanding; provided,
however, that if at any time after the principal of Bonds shall have been so declared to be due
and payable, and before the entry of final judgment or decree in any suit, action or proceeding
instituted on account of such default, or before the completion of the enforcement of any other
remedy under this Trust Indenture, money shall have accumulated in or shall have been paid into
the Bond Fund suf6cient to pay the principal of all matured Bonds and all arrears of interest, if
any, upon all Bonds then Outstanding (except the principal of any Bond not then due and
payable by its terms and the interest accrued on such since the last Interest Payment Date), and
the charges, compensations, expenses, disbursements, advances and liabilities of the Bond
Trustee and all other amounts then payable by the Issuer hereunder shaH have been paid or a sum
sufBcient to pay the same shall have been deposited with the Bond Trustee, and every other
default known to the Bond Trustee in the observance or performance of any covenant, condition
or agreement contained in the Bonds or in this Trust Indenture (other than a default in the
payment of the principal of such Bonds then due only because of a declaration under this
Section) shall have been remedied to the satisfaction of the Bond Trustee, then and in every such
case the Bond Trustee may, with the prior mitten-consent of the Bond Insurer or upon the
written request of the Holders of not less than 25 percent in aggregate principal amount of Bonds
not then due and payable by their terms (Bonds then due and payable only because of a
declaration under this Section shall not be deemed to be due and payable by their terms) and then
Outstanding, with the prior written request of the Bond Insurer, shall, by written notice to the
Issuer, and. the Borrower, rescind and annul such declaration and its consequences, but no such
rescission or annulment shall extend to or affect any subsequent Event of Default or impair any
right consequent thereon.

Notwithstanding the provisions of the foregoing paragraph, the prior written consent of
the Credit Facility Provider to any declaration of acceleration must be obtained by the Bond
Trustee in the case of any Event of Default under (d) or (e) of Section 801 hereof. If a Credit
Farility is in effect upon any declaration of acceleration hereunder, the Bond Trustee shall
immediately draw upon such Credit Facility as provided in Section 120l (b) hereof. If the Credit
Farility Provider honors the drawing under the Credit Facility upon a declaration of acceleration
of the Bonds, interest on the Bonds shall accrue only to the date of such declaration and the Bond
Trustee shall pay the principal of and interest on the Bonds to the Holders immediately following
the receipt of funds &om such drawing. If no Credit Farility is in effect or the Credit Facility
Provider fails to honor the drawing under the Credit Facility upon a declaration of acceleration of
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the Bonds, interest on the Bonds shall cease to accrue as provided in Section 804 hereof.
Immediately following any declaration of acceleration, the Bond Trustee sha11 cause to be mailed
notice of such declaration by first class mail, postage prepaid, to each Holder of a Bond at his
last address appearing on the Register. Any defect in or failure to give such notice of such
declaration shall not affect the validity of such declaration.

In the event the nmturity date of the Bonds is accelerated, the Bond Insurer may elect, in
its sole discretion, to pay accelerated principal and interest on such principa1 to the date of
acceleration, and the Bond Trustee shall be required to accept such amounts. Upon payment of
such accelerated principal and interest to the date of acceleration, the Bond Insurer s obligations
under the Bond Insurance Policy shall be discharged with respect to such Bonds so paid.

Section 803. Enforcement of Remedies. Upon the happening and continuance of any
Event of Default, then and in every such case the Bond Trustee may, with the prior written
consent of the Bond Insurer and shall upon (i) the direction of the Bond Insurer or (ii) the
direction of the Holders of not less than 25 percent in aggregate principal amount of Bonds then
Outstanding and the prior written consent of the Bond Insurer, proceed, subject to the provisions
of Section 902 hereof, to protect and enforce its rights and the rights of the Holders under the
laws of the State or under this Trust Indenture or the Guaranty by such suits, actions or special
proceedings in equity or at law, or by proceedings in the of5ce of any board or oQicer having
jurisdiction, either for the specific performance of any covenant or agreement contained herein or
in aid or execution of any power herein granted or for the enforcement of any proper legal or
equitable remedy, as the Bond Trustee, being advised by counsel chosen by the Bond Trustee,
shall deem most e6ectual to protect and enforce such rights.

In the enforcement of any remedy under this Trust Indenture, the Bond Trustee shall be
entitled to sue for, enforce payment of and receive any and all amounts then or during any Event
of Default becoming and remaining due from the Issuer for principal, interest or otherwise under
any of the provisions of this Trust Indenture, of the Bonds or the Guaranty, together with interest
on overdue payments of principal at the rate or rates of interest payable on any Bonds
Outstanding and all costs and expenses of collection and. of all proceedings hereunder, without
prejudice to any other right or remedy of the Bond Trustee or of the Holders and to recover and
enforce any judgment or decree against the Issuer, but solely as provided herein, for any portion
of such amounts remaining unpaid and interest, costs and expenses as above provided, and to
collect (but solely from money available for such purposes), in any manner provided by law, the
money adjudged or decreed to be payable.

Notwithstanding the provisions of this Section, the prior written consent of the Credit
Facility Provider to any enforcement of remedies must be obtained by the Bond Trustee in the
case of any Event ofDefault under (d) or (e) of Section 801 hereof.

Section 804. Pro-Rata A lication of Funds. Anytlung in this Trust Indenture to the
contrary notwithstanding, if at any time the money in the Bond Fund shall not be suNcient to
pay the interest on or the principal ofBonds as the same shall become due and payable (either by
their terms or by acceleration of maturities under the provisions of Section 802 hereof}, such
money, together with any money then available or thereafter becoming available for such
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purpose, whether through the exercise of the remedies provided for in this Article or otherwise,
shall be applied as follows:

(a) to the payment of the cost and expenses of any proceedings resulting in the
collection of such moneys and of the expenses, liabilities and advances incurred or made by the
Bond Trustee, including reasonable attorneys' fees, and all other outstanding fees and expenses
of the Bond Trustee, and thereafter any fees, expenses, liabilities and advances due to, or
incurred or made by, the Tender Agent and the Remarketing Agent;

(b) to the payment of any sums due to the Issuer under the Loan Agreement (other
than Loan Repayments);

(c) if the principal of all Bonds shall not have become or shall not have been declared
due and payable, all such money in the Bond Fund shaH be applied:

first: to the payment to the persons entitled thereto of all installments of interest
on Bonds then due and payable in the order in which such installments became due and

payable and, if the amount available shall not be sufficient to pay in full any particular
installment, then to the payment, ratably according to the amounts due on such
installment, to the persons entitled thereto, without any discrimination or preference
except as to any difference in the respective rates of interest specified in such Bonds;

second: to the payment to the persons entitled thereto of the unpaid principal of
any Bonds that shall have become due and payable (other than Bonds called for
redemption for the payment of which money is held pursuant to the provisions of this
Trust Indenture), in the order of their due dates, and, if the amount available shall not be
suf6cient to pay in full the principal of Bonds due and payable on any particular date,
then to the payment ratably according to the amount of such principal due on such date,
to the persons entitled thereto without any discrimination or preference; and

third: to the payment of the interest on and the principal of Bonds, to the
purchase and retirement of Bonds, and to the redemption of Bonds, all in accordance with
the provisions ofArticle III hereof.

(d) If the principal of aH Bonds shall have become or shall have been declared due
and payable, all such money shall be applied to the payment of principal and interest then due
upon fhe Bonds without preference fo the persons entitled thereto without preference or priority
of principal over interest or interest over principal, or of any installment of interest over any
other installment of interest or any Bond over any other Bond ratably, according to the amounts
due respectively for principal and interest, to the persons entitled thereto, without any
discrimination or preference.

(e) If the principal of all Bonds shall have been declared due and payable and if such
declaration shall thereafter have been rescinded and annulled under the provisions of Section 802
hereof, then, subject to the provisions of paragraph (b) of this Section in the event that the
principal of all Bonds shall later become due and payable or be declared due and payable, the
money then remaining in and thereafter accruing to the Bond Fund shall be applied in
accordance with the provisions ofparagraph (a) of this Section.



Whenever money is to be applied by the Bond Trustee pursuant to the provisions of this

Section, such money shall be applied by the Bond Trustee at such times and &om time to time, as
the Bond Trustee in its sole discretion shall determine, having due regard for the amount of such
money available for such application and the likelihood of additional money becoming available
for such application in the future; the setting aside of such money, in trust for the proper purpose,
shall constitute proper application by the Bond Trustee, and the Bond Trustee shall incur no
liability whatsoever to the Issuer, to any Holder or to any other person for any delay in applying
any such money so long as the Bond Trustee acts with reasonable diligence, having due regard
for the circumstances, and ultimately applies the same in accordance with such provisions of tbis
Trust Indenture as may be applicable at the time of application by the Bond Trustee. Whenever
the Bond Trustee shall exercise such discretion in applying such money, it shall fix the date
(which shall be an Interest Payment Date unless the Bond Trustee shall deem another date more
suitable) upon which such application is to be made and upon such date interest on the amounts
ofprincipal to be paid on such date shall cease to accrue. The Bond Trustee shall give notice by
first class mail, postage prepaid, to all Holdexs of the fixing of any such date, and shall not be
required to make payment to the Holder of any Bonds until such Bonds shall be surrendered to
the Bond Trustee for cancellation if fully paid.

Notwithstanding the provisions of this Section, if a Credit Facility is in effect, (i) no
amounts shall be paid pursuant to (a) and (b) of this Section from money derived &om a drawing
under the Credit Facility, proceeds &om remarketing of Bonds or money held for the payment of
Undelivered Bonds, and (ii) unless the Credit Facility permits drawings to pay redemption
premium with respect to the Bonds, no money derived &om a drawing under the Credit Facility
shall be used to pay redemption premium with respect to the Bonds.

Section 805. Effect of Discontinuance of Proceedin s. If any proceeding taken by the
Bond Trustee or Holders on account of any Event of Default shall have been discontinued or
abandoned for any reason, then and in every such case, the Issuer, the Bond Trustee and the
Holders shall be restored to their former positions and rights hereunder, respectively, and all
rights, remedies, powers and duties of the Bond Trustee shaH continue as though no proceeding
had been taken.

Section 806. Control of Proceedin s. The Holders of a majority in aggregate principal
amount of Bonds then Outstanding, with the prior written consent of the Bond Insurer, shall have
the right, subject to the provisions of Section 902 hereof, by an instrument or concurrent
instruments in writing executed and delivered to the Bond Trustee, to direct the method and
place of conducting all remedial proceedings to be taken by the Bond Trustee hereunder,
provided that such direction shall be in accordance with law and the provisions of this Trust
Indenture. Notwithstanding the foregoing pxovisions of this Section, if a Credit Facility is in
effect, the Credit Facility Provider, not the Holders, shall have the right, subject to the provisions
of Section 902 hereof, by an instrument in writing executed and delivered to the Bond Trustee, to
direct the method and place of conducting all remedial proceedings to be taken by the Bond
Trustee hereunder, provided that such direction sha11 be in accordance with law and the
provisions of this Trust Indenture.

Section 807. Restrictions u on Actions b Individual Holders. Except as pxovided in
Section 812 hereof, no Holder shall have any right to institute any suit, action or proceeding in
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equity or at law on any Bond or for the execution of any trust hereunder or for any other remedy
hereunder unless such Holder previously shall have given to the Bond Trustee written notice of
the Event of Default on account of which such suit, action or proceeding is to be instituted, and

unless also the Holders of not less than 25 percent in aggregate principal amount of Bonds then

Outstanding shall have made a written request of the Bond Trustee after the right to exercise
such powers or right of action as the case may be, shall have accrued, and shall have afforded the
Bond Trustee a reasonable opportunity either to proceed to exercise the powers hereinabove
granted or to institute such action, suit or proceedings in its or their name, unless the Bond
Insurer has consented to such suit, action or proceeding and unless, also, there shall have been
offered to the Bond Trustee reasonable security and indemnity against the costs, expenses and
liabilities to be incurred therein or thereby, and the Bond Trustee shall have refused or neglected
to comply with such request within a reasonable time. Such noti6cation, request and offer of
indemnity are hereby declared in every such case, at the option of the Bond Trustee, to be
conditions precedent to the execution of the powers and trusts of this Trust Indenture or to any
other remedy hereunder. Notwithstanding the foregoing provisions of this Section and without

complying therewith, the Holders of not less than 25 percent in aggregate principal amount of
Bonds then Outstanding may institute any such suit, action or proceeding in their own names for
the benefit of all Ho1ders hereunder. It is understood and intended that, except as otherwise
above provided, no one or more Holders shall have any right in any manner whatsoever by his or
their action to affect, disturb or prejudice the security of this Trust Indenture, or to enforce any
right hereunder except in the manner provided, that all proceedings at law or in equity shall be
instituted, had and maintained in the manner herein provided and for the benefit of all Holders
and that any individual rights of action or other right given to one or more of such Holders by
law are restricted by this Trust Indenture to the rights and remedies herein provided.

Section 808. Enforcement of Ri hts of Action. All rights of action (including the right
to file proof of claim) under this Trust Indenture or under any Bonds or the Guaranty may be
enforced by the Bond Trustee without the possession of any Bonds or the production thereof in
any proceedings relating thereto, and any such suit or proceedings instituted by the Bond Trustee
shall be brought in its name as Bond Trustee, without the necessity of joining as plaintiQs or
defendants any Holders hereby secured, and any recovery of judgment shall be for the equal
benefit of the Holders.

Section 809. No Remed Exclusive. No remedy herein conferred upon or reserved to
the Bond Trustee or the Holders is intended to be exclusive of any other remedy or remedies
herein provided, and each and every such remedy shall be cumulative and shall be in addition to
every other remedy given hereunder or now or hereafter existing at law or in equity.

Section 810. Waivers. No delay or omission by the Bond Trustee, the Bond Insurer or
any Holder in the exercise of any right or power accruing upon any Event of Default sha11 impair
any such right or power or shall be construed to be a waiver of any such Event of Default or any
acquiescence therein; and every power or remedy given by this Trust Indenture to the Bond
Trustee, the Bond Insurer or the Holders may be exercised &om time to time and as often as may
be deemed expedient.

The Bond Trustee may, with the prior written consent of the Bond Insurer, and shall upon
the written request of the Bond Insurer or the written request of the Holders of not less than a
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majority in principal amount of the Bonds then Outstanding, with the prior written consent of the
Bond Insurer, waive any Event of Default which in its opinion shall have been remedied before
the entry of final judgment or decree in any suit, action or proceeding instituted by it under the
provisions of this Trust Indenture or before the completion of the enforcement of any rights of
the Bond Trustee hereunder, but such waiver shall not waive any subsequent Event of Default or
impair any rights or remedies consequent thereon.

Notwithstanding the foregoing provisions of this Section, if a Credit Facility is in effect,
the Bond Trustee shall, upon the written request of the Credit Facility Provider, waive any Event
of Default hereunder; provided, however, the Bond Trustee shall not waive any Event of Default
unless all principal and purchase price of, redemption premium, and interest on the Bonds then in
arrears and all fees and expenses of the Bond Trustee then due are paid in full or provided for
and the Bond Trustee has received notice in writing from the Credit Facility Provider that the
amount available to be drawn under the Credit Facility in respect of the principal and purchase
price of, redemption premium, if applicable, and interest on the Bonds has been reinstated in full
and has received written rescission from the Credit Facility Provider of any Event of Default
specified in Section 801(f).

Section 811. Notice of Default. The Bond Trustee shall, upon notice of an Event of
Default, immediately notify the Issuer, the Bond Insurer, the Bank and the Borrower of such
Event of Default by Electronic Means. The Bond Trustee shall mail to all Holders at their
addresses as they appear on the Register written notice of the occurrence of any Event ofDefault
within 30 days aAer the Bond Trustee shall have notice of the same, pursuant to the provisions of
Section 908 hereof, that any such Event of Default shall have occurred; provided that, except
upon the happening of an Event of Default specified in clause (a) or (c) of Section 6.01 of the
Agreement and clause (a) or (b) of Section 801 hereof, the Bond Trustee may withhold such
notice to the Holders if, in its opinion, such withholding is in the interest of the Holders; and
provided further that the Bond Trustee shall not be subject to any liability to any Holder by
reason of its failure to mail any such notice.

Section 812. Ri ht to Enforce Pa ent of Bonds Unim aired. Nothing in this Article
shall affect or impair the right of any Holder to enforce the payment of the principal of and
interest on his Bond or the obligation of the Issuer to pay the principal of and interest on each
Bond to the Holder thereof at the time and place in said Bond expressed.

Section 813. Ri ts of Credit Facili Provider. All rights of a Credit Facility Provider
under this Trust Indenture to consent to declarations of acceleration, to consent to enforcement of
remedies, to direct proceedings, to compel waivers, to consent to amendments and to give any
other consents or to vote hereunder shall be suspended (i) for so long as the Credit Facility
Provider wrongfully dishonors any draft (or other appropriate form of demand) presented in
strict conformity with the requirements of the Credit Facility and has not honored a subsequent
draft (or other appropriate form of demand), if any, thereunder or (ii) if no Credit Facility is in
efFect or any Credit Facility terminates in accordance with its terms and all amounts due under
the Credit Facility Provider Agreement have been paid in full.



ARTICI K IX

THE BOND TRUSTEE

Section 901. Acce tance of Duties. The Bond Trustee by execution hereof accepts and
agrees to fulfill the trusts imposed upon it by this Trust Indenture, but only upon the terms and
conditions set forth in this Article and subject to the provisions of this Trust Indenture, to all of
which the Issuer and the respective Holders agree. Prior to the occurrence of any Event of
Default and aAer the curing of aH such Events of Default that may have occurred, the Bond
Trustee shall perform such duties and only such duties of the Bond Trustee as are specificaHy set
forth in this Trust Indenture. During the existence of any such Event of Default that has not been
cured the Bond Trustee shall exercise any of the rights and powers vested in it by this Trust
Indenture. At all times the Bond Trustee shall use the same degree of care and skill in its exercise
as a prudent person would exercise or use under the circumstances in the conduct of such
person's own affairs.

No provision of this Trust Indenture, any Bond or the Agreement shall be construed to
relieve the Bond Trustee &om liability for its own negligent action, its own negligent failure to
act, or its own willful misconduct, except that:

(a) prior to any such Event of Default hereunder, and after the curing of any othei
Events of Default that may have occurred:

(i) the duties and obligations of the Bond Trustee shaH be determined solely
by the express provisions of this Trust Indenture and the Agreement and the Bond
Trustee shall not be liable except for the performance of such duties and obligations of
the Bond Trustee as are specifically set forth in this Trust Indenture and the Agreement,
and no implied covenants or obligations shall be read into this Trust Indenture or the
Agreement against the Bond Trustee, and

{ii) in the absence of bad faith on its part, the Bond Trustee tnay conclusively
rely, as to the accuracy of the statements and the correctness of the opinions expressed
therein, upon any certificate or opinion furnished to it conforming to the requirements of
this Trust Indenture and the Agreement, but in the case of any such certincate or opinion
by which any provision hereof is specifically required to be furmshed to the Bond
Trustee, the Bond Trustee shall be under a duty to examine the same to determine
whether or not it conforms to the requirements of this Trust Indenture and the Agreement;
and

(b) at all times, regardless of whether or not any such Event of Default shall exist:

(i) the Bond Trustee shall not be bable for any error ofjudgment, made in good faith
by a responsible officer or officers of the Bond Trustee unless it shall be proved that the Bond
Trustee was negligent in ascertaining the pertinent facts, and

(ii) the Bond Trustee shall not be liable with respect to any action taken or omitted to
be taken by it in good faith in accordance with the direction (to the extent such direction is
otherwise permitted pursuant to Article VIII hereof) of the Holders of not less than 25 percent or
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a majority, with the prior written consent of the Bond Insurer, as this Trust Indenture shaH

require, in aggregate principal amount of Bonds then Outstanding relating to the time, method
and place of conducting any proceeding for any remedy available to the Bond Trustee, or
exercising any power conferred upon the Bond Trustee under this Trust Indenture and the
Agreement

None of the provisions contained in this Trust Indenture or the Agreement shall require
the Bond Trustee to expend or risk its own funds or otherwise incur individual financial liability
in the performance of any of its duties or in the exercise of any of its rights or powers.

Section902. Indemnification of Bond Trustee as Condition for Remedial Action.
Except for accelerating the Bonds as required under Section S02 hereof, for taking action to draw
on the Credit Facility as required by Section 1201 and paying principal of, and premium, if any,
and interest on, Bonds &om money in its possession under the provisions of this Trust Indenture,
the Bond Trustee shall be under no obligation to institute any suit or to take any remedial
proceeding (including, but not limited to, the appointment of a receiver) under this Trust
Indenture or the Agreement or to enter any appearance or in any way defend in any suit in which
it may be made defendant, or to take any steps in the execution of any of the trusts hereby
created or in the enforcement of any rights and powers hereunder, until it shall be indemnified to
its satisfaction against any and all costs and expenses, outlays and counsel fees and other
reasonable disbursements, and against aH liability. The Bond Trustee nevertheless may begin
suit, or appear in and defend suit, or do anything else in ifs judgment proper to be done by it as
such Bond Trustee, without indemnity, and in such case the Borrower shall reimburse the Bond
Trustee for all costs, expenses, outlays and counsel fees and other reasonable disbursements
properly incurred in connection therewith.

Section 903. Limitations on Obli ations and Res onsibilities of Bond Trustee. The
Bond Trustee shall be under no obligation to effect or maintain insurance or to renew any
policies of insurance or to inquire as to the suKciency of any policies of insurance carried by the
Issuer or the Borrower, or to report, or make or file claims or proof of loss for, any loss or
damage insured against or that may occur, or to keep itself informed or advised as to the payment
of any taxes or assessments, or to require any such payment to be made. Except as to the
acceptance of the trusts by its execution of this Trust Indenture, the Bond Trustee shall have no
responsibility in respect of the validity, sufficiency, due execution or acknowledgment of this
Trust Indenture, or in respect of the validity of Bonds or the due execution or issuance thereof.
The Bond Trustee shaH be under no obligation to see that any duties herein imposed upon the
Issuer or any party other than itself, or any covenants herein contained on the part of any party
other than itself to be performed, shaH be done or performed, and the Bond Trustee shag be
under no obligation for failure to see that any such duties or covenants are so done or performed.
The Bond. Trustee shall not be responsible for the sufficiency of the security for the Bonds issued
hereunder or intended to be secured hereby. The Bond Trustee shall have no obligation to
perform any of the duties of the Issuer under the Agreement. The Bond Trustee shall not be
liable to the Issuer, the Borrower, any Holder, any Beneficial Owner or any other Person for any
loss suffered in connection with any investment of funds made by it in accordance with Section
602 hereof. The Bond Trustee shall not be liable to the Borrower for any loss suffered in
connection with any investment of funds made by the Bond Trustee in good faith as instructed by
a Borrower Representative; provided, the Bond Trustee was not negligent in taking such action.
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The Bond Trustee shall have no duty or responsibility to examine or review and shall have no
liability for the contents of any documents submitted to or delivered to any Holder in the nature
of a preliminary or final placement memorandum, o8icial statement, offering circular or similar
disclosure document. The Bond Trustee shall not be required to give any bond or surety in
respect of the execution of the said trust and powers or otherwise in respect of the premises. No
permissive right of the Bond Trustee hereunder shall be construed as a duty and the Bond
Trustee shall be under no obligation to take any such action or exercise any such right.

Section 904. Bond Trustee Not Liable for Failure of the Issuer to Act. The Bond
Trustee shall not be liable or responsible because of the failure of the Issuer or of any of its
employees or agents to make any collections or deposits or to perform any act herein required of
the Issuer or because of the loss of any money arising through the insolvency or the act or default
or omission of any depositary other than the Bond Trustee in which such money shall have been
deposited under the provisions of this Trust Indenture. The Bond Trustee shall not be responsible
for the application of any of the proceeds of Bonds or any other money deposited with it and paid
out, withdrawn or transferred hereunder if such application, payment, withdrawal or transfer
shall be made in accordance with the provisions of this Trust Indenture. The immunities and
exemptions &om liability of the Bond Trustee hereunder shall extend to its directors, officers,
employees and agents.

Section 905. Com ensation of Bond Trustee. Subject to the provisions of any contract
between the Issuer or the Borrower and the Bond Trustee relating to the compensation of the
Bond Trustee, the Issuer (but only to the extent permitted by applicable law) shall pay or cause
the Borrower to pay to the Bond Trustee reasonable compensation for all services performed by
it hereunder.

Section 906. Monthl Statements &om Bond Trustee. It shall be the duty of the Bond
Trustee, on or before the 15th day of each month, to file with the Borrower a statement setting
forth in respect of the preceding calendar month:

(a) the amount withdrawn or transferred by it and the amount deposited with it on
account of each fond or account held by it under the provisions of this Trust Indenture,

(b) the amount on deposit with it at the end of such month in each such fund or
account,

(c) a brief description of all obligations held by it as an investment of money in each
such fund or account,

(d) the amount applied to the purchase or redemption of Bonds under the provisions
ofArticle III hereof and a description of the Bonds or portions thereof so purchased or redeemed,
and

(e) any other information that the Issuer or the Borrower may reasonably request.

It shall also be the duty of the Bond Trustee to file with the Issuer and the Borrower an
annual statement covering the matters set forth in clauses (a) through (e) of the preceding
paragraph on a basis coinciding with the Borrower's fiscal year as well as a statement of the cost



and most recent valuation of all Permitted Investments in all funds and accounts established
hereunder. The annual statement shall include the initial purchase price and the market price as
of the date of such report of every investment in each such fund or account. The annual statement
shall be 6led simultaneously with the monthly statement for the last month of each 6iscal year of
the Borrower.

All records and files pertaining to Bonds and the Borrower in the custody of the Bond
Trustee shall be open at all reasonable times to the inspection of the Issuer, the Borrower and
their respective agents and representatives; provided, however, that the Borrower and its agents
and representatives shall not have access to any list of the Holders.

Pursuant to the requirements of the Issuer, the Bond Trustee shall, no later than August 1

of each year, provide the Issuer with information disclosing the principal balance of the Bonds
Outstanding, as of the preceding June 30.

Section907. Bond Trustee Ma Rel on Certificates. If at any time it shall be
necessary or desirable for the Bond Trustee to make any investigation respecting any fact
preparatory to taking or not taking any action or doing or not doing anything as Bond Trustee,
and in any case in which this Trust Indenture provides for permitting or taking any action, the
Bond Trustee may rely upon any certi6cate required or permitted to be filed with it under the
provisions of this Trust Indenture, and any such certificate shall be evidence of such fact or
protect the Bond Trustee in any action that may or may not take or in respect of anything it may
or may not do, in good faith, by reason of the supposed existence of such fact. Except as
otherwise provided in this Trust Indenture, any request, notice, certificate or other instrument
from the Issuer to the Bond Trustee shall be deemed to have been signed by the proper party or
parties if signed by any Issuer Representative, and the Bond Trustee may accept and rely upon a
certificate signed by any Issuer Representative as to any action taken by the Issuer.

Section 908. Notice of Default. Except upon the happening of any Event of Default
speci6ed in clauses (a) and (c) of Section 6.01 of the Agreement and clauses (a) and (b) of
Section 801 hereof, the Bond Trustee shall not be obliged to take notice or be deemed to have
notice of any Event of Default under this Trust Indenture or the Agreement, unless speci6cally
notified in writing of such Event of Default by the Issuer or the Holders of not less than 25
percent in aggregate principal amount of Bonds then Outstanding.

Section 909. Bond Trustee Not Res onsible for Recitals. The recitals, statements and
representations contained herein and in the Bonds shall be taken and construed as made by and
on the part of the Issuer and not by the Bond Trustee, and the Bond Trustee assumes and shall be
under no responsibility for the correctness of the same.

Section910. Bond Trustee Protected in Rel in on Certain Documents. The Bond
Trustee shall be protected and shall incur no liabihty in acting or proceeding, or in not acting or
not proceeding, in good faith, reasonably and in accordance with the terms of this Trust
Indenture, upon any resolution, order, notice, request, consent, waiver, certi6cate, statement,
af6davit, requisition, bond or other paper or document that it shall in good faith reasonably
believe to be genuine and to have been adopted or signed by the proper board or person or to
have been prepared and furnished pursuant to any of the provisions of this Trust Indenture, or
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upon the written opinion of any attorney, engineer or accountant believed by the Bond Trustee to
be qualified in relation to the subject matter, and the Bond Trustee shall be under no duty to
make any investigation or inquiry as to any statements contained or matters referred to in any
such instrument. The Bond Trustee shall not be under any obligation to see to the recording or
filing of this Trust Indenture, the Agreement or otherwise to the giving to any person ofnotice of
the provisions hereof.

Section 911. Bond Trustee Ma Pa Taxes and Assessments. In case the Issuer or the
Borrower shall fail to pay or cause to be paid any tax, assessment or governmental or other
charge upon any part of the Borrower to the extent, if any, that the Issuer or the Borrower may be
deemed by the Bond Trustee liable for same, the Bond Trustee shaH pay such tax, assessment or

governmental charge, without prejudice, however, to any rights of the Bond Trustee or the
Holders hereunder arising in consequence of such failure; and any amount at any time so paid
under this Section shall be repaid upon demand by the Bond Trustee by the Issuer from funds
made available by the Borrower, but the Bond Trustee shall be under no obligation to make any
such payment from sources provided in this Trust Indenture unless it shall have available or be
provided with adequate funds for the purpose of such payment.

Section 912. Resi nation and Removal of Bond Trustee Sub'ect to A ointment of
Successor. No resignation or removal of the Bond Trustee and no appointment of a successor
Bond Trustee pursuant to this Article shall become effective until the acceptance of appointment
by the successor Bond Trustee under Section 915 hereof and the Credit Facility (if a Credit
Facility is then in effect) is transferred to the successor Bond Trustee.

Section 913. Resi tion of Bond Trustee. Subject to the provisions of Section 912
hereof, the Bond Trustee may resign and thereby become discharged from the trusts hereby
created, by notice in writing given to the Issuer and the Borrower, and mailed, postage prepaid,
at the Bond Trustee's expense, to each Holder, not less than 60 days before such resignation is to
take effect, but such resignation shall take effect immediately upon the appointment of a new
Bond Trustee hereunder if such new Bond Trustee shall be appointed before the time set forth in
such notice and shall then accept the trusts hereof and the Credit Facility (if a Credit Facility is
then in e6ect) is transferred to the successor Bond Trustee.

Section 914. Removal of Bond Trustee. The Bond Trustee may be removed (a) at any
time by an instrument or concurrent instruments in writing, executed by the Holders of not less
than a majority in aggregate principal amount of Bonds then Outstanding and filed with the
Issuer, or (b) so Iong as no Event of Default shall have occurred and be continuing, by an
instrument in writing executed by the Borrower Representative, subject to the prior written
consent of the Issuer, and filed with the Issuer not less than 60 days before such removal is to
take effect as stated in said instrument or instruments. A photographic copy of any instrument or
instruments filed with the Issuer under the provisions of this paragraph, duly certified by the
Secretary or any Assistant Secretary of the Issuer as having been received by the Issuer, shall be
delivered promptly by the Secretary or any Assistant Secretary of the Issuer to the Bond Trustee.

The Bond Trustee may also be removed at any time for acting or proceeding in violation
of, or for failing to act or proceed in accordance with, any provisions of this Trust Indenture with
respect to the duties and obligations of the Bond Trustee by any court of competent jurisdiction
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upon the application of the Issuer or the Holders of not less than 25 percent in aggregate
principal amount of Bonds then Outstanding.

Section 915. A ointment of Successor Bond Trustee. If at any time hereafter the
Bond Trustee shall resign, be removed, be dissolved ox otherwise become incapable of acting, or
the bank or trust company acting as Bond Trustee shall be taken over by any governmental
of5cial, Issuer, department or board, the position of Bond Trustee shall thereupon become
vacant. If the position of Bond Trustee shall become vacant for any reason, the Borrower shall
recommend and the Issuer shall appoint (subject to the approval of the State Treasurer, if then
required pursuant to applicable law), a Bond Trustee to fill such vacancy. A successor Bond
Trustee shall not be required if the Bond Trustee shall sell or assign substantially all of its trust
business and the vendee or assignee shall continue in the trust business, or if a transfex of the
trust department of the Bond Trustee is required by operation of law, provided that such vendee,
assignee or transferee (i) is a trust company or bank having the powers of a trust company as to
trusts, qualified to do or doing trust business in one or more states of the United. States of
America, (ii) has good standing, (iii) has a combined capital, surplus and undivided profits
aggregating not less than $100,000,000 and (iv) is approved by the Issuer and the Borrower
(subject to the appxoval of the State Treasurer, if then required pursuant to applicable law). The
Issuer shall mail notice of any such appointment made by it, postage prepaid„ to all Holders.

At any time within one year aRer any such vacancy shall have occurred, the Holders of
not less than 25 percent in principal amount of Bonds then Outstanding, by an instrument or
concurrent instruments in miting, executed by such Holders and filed with the Issuer, may
nominate a successor Bond Trustee, which the Issuer shall appoint and which shall supersede
any Bond Trustee theretofore appointed by the Issuer. Photographic copies, duly certified by the
Secretary or any Assistant Secretary of the Issuer as having been received by the Issuer, of each
such instrument shall be delivered promptly by the Issuer to the predecessor Bond Trustee and to
the Bond Trustee so appointed by the Holders.

If no appointment of a successor Bond Trustee shall be made pursuant to the foregoing
provisions of this Section, any Holder hereunder or any retiring Bond Trustee may apply to any
court of competent jurisdiction to appoint a successor Bond Trustee. Such court may thereupon,
aQer such notice, if any, as such court may deem proper and prescribe, appoint a successor Bond
Trustee.

Any successor Bond Trustee hereafter appointed shall (i) be a trust company or bank
having the powers ofa trust company as to trusts, qualified to do or doing trust business in one or
more states of the United States of America, (ii) be of good standing, (iii) have a combined
capital, surplus and undivided profits aggregating not less than $100,000,000 and (iv) be
approved by the Issuer and the Borrower (subject to the approval of the State Treasurer, if then
required pursuant to applicable law).

The Bond Trustee shall furnish the Credit Facility Provider with mitten notice of the
resignation or removal of the Bond Trustee and the appointment of any successor thereto.
Section 916. Vesting of Duties in Successor Bond Trustee. Every successor Bond Trustee
appointed hereunder shall execute, acknowledge and deliver to its predecessor, and also to the
Issuer, an instrument in smiting accepting such appointment hereunder, and thereupon such
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successor Bond Trustee, without any further act, shall become fully vested with all the rights,
immunities and powers, and subject to all the duties and obligations, of ifs predecessor; but such
predecessor shall nevertheless, on the written request of its successor or of the Issuer and upon
payment of the expenses, charges and other disbursements of such predecessor that are payable
pursuant to the provisions of Section 905 hereof, execute and deliver an instrument transferring
to such successor Bond Trustee all the rights, immunities and powers of such predecessor
hereunder; and every predecessor Bond Trustee shall deliver all property and money held by it
hereunder to its successor. Should any instrument in writing &om the Issuer be required by any
successor Bond Trustee for more fully and certainly vesting in such Bond Trustee the rights,
immunities, powers and trusts hereby vested or intended to be vested in the predecessor Bond
Trustee, any such instrument in writing shall and will, on request, be executed, acknowledged
and delivered by the Issuer. Upon the vesting of duties in a successor Bond Trustee, the
predecessor Bond Trustee shall be discharged &om the trusts hereby created.

Section 917. Notices to Ratin A encies. The Bond Trustee shall send a copy of each
notice that it is required to deliver to the Holders hereunder to each Rating Agency.

Section 91S. Effect of Bond Insurance Folic in Determinin Adverse Effect on the
Holders. Notwithstanding any other provisions of this Trust Indenture, in determining whether
the rights of the Holders will be adversely affected in any action taken pursuant to the terms and
provisions of this Trust Indenture, the Bond Trustee shall consider the effect on the Holders as if
there were no Bond Insurance Policy.

EXECUTION OF INSTRUMENTS BYHOLDERS
AND PROOF OF OWNERSHIP OF BONDS; BOND INSURER DEEMED HOLDER OF

BOMN

Section 1001.Execution of Instruments b Holders and Proof of Ownershi of Bonds.
Any request, direction, consent or other instrument in writing required or permitted by this Trust
Indenture to be signed or executed by a Holder may be signed or executed by the Holder or its
attorneys or legal representatives. Proof of the execution of any such instrument and of the
ownership of the Bonds shall be sufficient for any purpose of this Trust Indenture and shall be
conclusive in favor of the Bond Trustee with regard to any action taken by it under such
instvtunent if made in the following manner:

The fact and date of the execution by any person of any such instrument may be proved
by the verification of any officer in any jurisdiction who, by the laws thereof, has power to take
afHdavits within such jurisdiction, to the effect that such instrument was subscribed and sworn to
before him, or by an a6idavit of a witness to such execution, and where such execution is by an
of5cer of a corporation or association or a member of a partnership on behalf of such
corporation, association or partnership, such verification or affidavit shall also constitute
suf6cient proof ofhis authority.

Nothing contained in this Section shall be construed as limiting the Bond Trustee to such
proof, it being intended that the Bond Trustee may accept any other evidence of the matters



herein stated which may be sufficient. Any request or consent of a HoMer shall bind every
future Holder of the Bonds to which such request or consent pertains or any Bonds issued in lieu
thereof in respect of anything done by the Bond Trustee pursuant to such request or consent.

Notwithstanding any of the foregoing provisions of this Section, the Bond Trustee shall
not be required to recognize any person as a Holder of Bonds or to take any action at his request
unless the Bonds shall be deposited with it.

Section 1002. Preservation of Information.

(a) The Bond Trustee shall preserve in the Register, in as current a form as is
reasonably practicable, the name and address of each Holder.

(b) If three or more Holders (hereinafter referred to as "applicants" ) apply in writing
to the Bond Trustee and furnish reasonable proof that each such applicant has owned a Bond for
a period of at least six months preceding the date of such application, and such application states
that the applicants desire to communicate with other Holders with respect to their rights under
this Trust Indenture or under the Bonds and is accompanied by a copy of the form of
communication which such applicants propose to transmit, then the Bond Trustee shall, within
five Business Days after the receipt of such application, at its election, either

(i) afford such applicants access to the information preserved at the time by
the Bond Trustee in accordance with subsection (a) of this Section, or

(ii) inform such applicants as to the approximate number of Holders whose
names and addresses appear in the information preserved at the time by the Bond Trustee
in accordance with subsection (a) of this Section, and as to the approximate cost of
mailing to such Holders the form of communication, if any, speci6ed in such application.

If the Bond Trustee shall elect not to afford such applicants access to such information,
the Bond Trustee shall, upon the written request of such applicants, mail to each Holder whose
name and address appears in the information preserved at the time by the Bond Trustee in
accordance with subsection (a) of this Section a copy of the form of communication which is
specified in such request, with reasonable promptness after a tender to the Bond Trustee of the
material to be mailed and of payment, or provisi. on for the payment, of the reasonable expenses
of mailing.

(c) Every Holder, by receiving and holding one or more Bonds, agrees with the Issuer
and the Bond Trustee that neither the Issuer nor the Bond Trustee shall be held accountable by
reason of the disclosure of any such information as to the names and addresses of the Holders in
accordance with subsection (b) of this Section, regardless of the source &om which such
information was derived, and that the Bond Trustee shall not be held accountable by reason of
mailing any material pursuant to a request made under such subsection. .

Section 1003.Credit Facili Provider Deemed Holder of Bonds. For purposes of giving
any consents or directions contemplated under this Trust Indenture, or exercising any voting
rights given to Holders under this Trust Indenture, for so long as a Credit Facility is in effect and



subject to Section 80S hereof, the Credit Facility Provider shall be deemed to be the Holder of
the Bonds.

Section 1004. Bond Insurer Deemed Holder of Bonds. For purposes of giving any
consents required hereunder or in the Agreement or exercising any voting rights given to Holders
hereunder or in the Agreement or giving any direction or taking any other action permitted to be
taken by ox on behalf of the Holders hereunder or under the Agreement, so long as no Insurer
Default has occurred and is continuing, the Bond Insurer shall be deemed to be the sole Holder
ofBonds then Outstanding.

ARTICLE XI

AMXNDMKWTS AND SUPPLEMENTS

Section 1101.Su lemental Trust Indentures without Consent of Holders. The Issuer
and the Bond Trustee may from time to time and at any time enter into agxeements supplemental
hereto, without the consent of or notice to any Holder, to effect any one or more of the following:

(a) cure any ambiguity or defect or omission or correct or supplement any provision
herein or any supplemental trost indenture hereto;

(b) grant to or confer upon the Bond Trustee for the benefit of the Holders any
additional rights, remedies, powers, authority or security that may lawfully be granted to or
conferred upon the Holders or the Bond Trustee which are not contrary to or inconsistent with
this Trust Indenture as then in effect or to subject to the pledge and lien of this Trust Indenture
additional revenues, properties or collateral, including Defeasance Obligations;

(c) add to the provisions of this Trust Indenture other conditions, limitations and
restrictions thereafter to be observed which are not contrary to or inconsistent with this Trust
Indenture as then in effect;

(d) add to the covenants and agreements of the Issuer in this Trust Indenture other
covenants and agreements thereafter to be observed by the Issuer or to surrender any right or
power hexein reserved to ox conferred upon the Issuer which axe not contrary to or inconsistent
with this Trust Indenture as then in effect;

(e) permit the qualification of this Trust Indenture under any federal statute now or
hereafter in efFect or under any state Blue Sky law, and, in connection therewith, if the Issuer so
deternunes, to add to this Trust Indenture or any supplemental trust indenture such other terms,
conditions and provisions as may be permitted or required by such federal statute or Blue Sky
law;

{f) make any other change that is determined by the Bond Trustee, who may rely
upon an Opinion of Counsel, to be not materially adverse to the interests of the Holders;

(g) if all of the Bonds are Book Entry Bonds, amend, modify, alter or replace the
Letter of Representations as provided in Section 2.16 hereof or other provisions relating to Book
Entry Bonds;
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(h) facilitate the issuance and delivery of certificated Bonds to Bene6cial Owners if
the book-entry system for the Bonds is discontinued;

(i) make any change to the administrative provisions hereof, to accommodate the

provisions of a Credit Facility, a Substitute Liquidity Facility, a Self Liquidity Arrangement or a
bond insurance policy;

(j) add to the provisions of this Trust Indenture other conditions, limitations and

restrictions thereafter to be observed.

%hen requested by the Issuer, and if all conditions precedent under this Trust Indenture
have been met, the Bond Trustee shall join the Is@mr in the execution of any such supplemental
trust indenture unless it imposes additional obligations on the Bond Trustee or affects the Bond
Trustees rights and immunities under this Trust Indentore or otherwise. A copy of all such
supplemental trust indentures shall be promptly fuaushed to the Bank and the Remarketing
Agent shall be promptly advised of any modifications of its rights, duties and obligations
hereunder.

The Bond Trustee shall file copies of all such supplemental trust indentures with the
Borrower and, if the Bonds are rated by a Rating Agency, shall forward copies of all such
supplemental trust indentures to such Rating Agency.

Section1102. Amendments to Trust Indenture. Consent of Holders and Borrower.
Exclusive of supplemental trust indentures covered by Section 1101 hereof and subject to the
terms and provisions contained in this Section, and not otherwise, the Holders of a majority in
aggregate principal amount of the Bonds then Outstanding shall have the right, from time to
time, anything contained in this Trust Indenture to the contrary notwithstanding, to consent to the
execution by the Bond Trustee of such other trust indenture or trust indentores supplemental
hereto as shall be consented to by the Issuer in its sole discretion for the purpose of modifying,
altering, amending, adding to or rescinding, in any particular, any of the terms or provisions
contained. in this Trust Indenture or in any supplemental trust indenture; provided, however, that
nothing in this Section shall permit, or be construed as permitting (a) an extension of the
maturity of the principal of, or the mandatory redemption date of, or interest on, any Bond
without the consent of the Holder of such Bond, (b) a reduction in the principal amount of, or the
premium or the rate. of interest oa, any Bond without the consent of the Holder of such Bond, (c)
the creation of a pledge of receipts and revenues to be received by the Issuer under the
Agreement superior to the pledge created by this Trust Indenture without the consent of the
Holders of all Bonds Outstanding, (d) a preference or priority of any Bond or Bonds over any
other Bond or Bonds without the consent of the Holders of all Bonds Outstanding, or (e) a
reduction in the aggregate principal amount of the Bonds required for any consent to any
supplemental trust indenture without the consent of the Holders of all Bonds Outstanding. The
giving of notice to and consent of the Holders to any such proposed supplemental trust indenture
shall be obtained pursuant to Section 1103hereof.

Anything herein to the contrary notwithstanding, a supplemental trust indenture,
amendment or other document described under this Article XI that affects any rights or
obligations of the Borrower shall not become effective unless and until the Borrower shall have
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consented to the execution of such supplemental trust indenture, amendment or other document.
The Bond Trustee shall file copies of all such supplemental trust indentures with the Borrower
and, if the Bonds are rated by a Rating Agency, shall furMsh copies of all such supplementa1
trust indentures to such Rating Agency.

Section 1103.Notice to and Consent of olders. If consent of the Holders is required
under the terms of this Trust Indenture for the amendment of this Trust Indenture or for any other
similar purpose, the Bond Trustee shall cause notice of the proposed execution of the amendment
or supplemental trust indenture to be given by first-class mail, postage prepaid, to the Holders of
the Outstanding Bonds then shown on the Register. Such notice shall briefly set forth the nature
of the proposed amendment, supplemental trust indenture or other action and shall state that
copies of any such amendment, supplemental trust indenture or other document are on file at the
Designated Corporate Trust Of6ce for inspection by all Holders. If, within three years or such
longer period as shall be prescribed by the Bond Trustee following the mailing of such notice,
the Holders of a majority or all, as the case may be, of the principal amount of the Bonds
Outstanding by instruments filed with the Bond Trustee shall have consented to the amendment,
supplemental trust indenture or other proposed action, then the Bond Trustee may execute such
amendment, supplemental trust indenture or other document or take suck proposed action and the
consent of the Holders sha11 thereby be conclusively presumed.

Section1104. Res onsibilities of the Issuer and the Bond Trustee. The Issuerand,
except as otherwise provided in Section 1102 hereof, the Bond Trustee shall be entitled to
exercise their discretion in determining whether or not any proposed supplement to this Trust
Indenture or any term or provision therein contained is desirable, after considering the purposes
of such instrument, the needs of the Issuer, the rights and interests of the Holders, and the rights,
obligations and interests of the Bond Trustee, and the Bond Trustee shall not be under any
responsibility or liability to the Issuer or to any Holder or to anyone whomsoever for its refusal
in good faith to execute any such supplemental agreement or amendment if such trust indellture
is deemed by it to be contrary to the provisions of this Article. The Bond Trustee shall be entitled
to receive, and shall be fully protected in relying upon, the opinion of any counsel approved by
them, who may be counsel for the Issuer, as conclusive evidence that any such proposed
supplement to this Trust Indenture does or does not comply with the provisions of this Trust
Indenture, and that it is or is not proper for it, under the provisions of this Article, to accept such
supplemental trust indenture or amendment.

Section 1105.No Amendments Without C sent of Credit Facili Provider. Anything
herein to the contrary notwithstanding, a supplemental trust indenture, amendment or other '

document described under this Article XI shall not become effective unless and until the Credit
Facility Provider skall have consented to the execution of such supplemental trust indenture,
amendment or other document. The Bond Trustee shall provide the Credit Facility Provider
without charge a full transcript of all proceedings relating to the execution of any such
supplemental trust indenture, amendment or other document.

PAl JTMWA 925237v4
71



ARTICLE XII

CREDIT FACILITIES; LIQUIDITY FACILITIES

Section 1201.Credit Facilit for the Bonds.

(a) Ifa Credit Facility for the Bonds is in effect, the Bond Trustee is hereby directed,
on or before each Interest Payment Date, to make a drawing under such Credit Facility, jn
accordance with the terms of the Credit Facility, no later than the time provided in such Credit
Facility for presentations of drafts in order to receive payment in immediately available funds by
1:OO p.m. on such date, equal to the interest on Bonds then payable Rom such Credit Facility due

on such Interest Payment Date (other than such interest representing a portion of the purchase
price of any Bonds required to be purchased on such date and other than any interest due on
Bank Bonds) and to use such drawing to pay such interest due on the Bonds on such Interest
Payment Date. The proceeds of such drawing shall be deposited in the Interest Account in a
separate account or subaccount separate and apart from any moneys not received pursuant to a
draw on a Credit Facility and held uninvested pending application to the payment of interest on
such Bonds. In determhiing the amount of any such interest then due, the Bond Trustee shall not
take into consideration any interest due on any Bond fox any period when such Bond is a Bank
Bond or for any Bonds owned by the Borrower or any Affiliate, and no drawings under such
Credit Facility shall be made, or be used, to pay interest on any Bond for any period when such
Bond is a Bank Bond or for any Bonds owned by the Borrower or any Affiliate.

(b) If a Credit Facility for the Bonds is in effect, on or before each date on which a
payment ofprincipal or redemption premium (if covered by such Credit Facility) is due either at
maturity or as a result of any mandatory or optional redemption of such Bonds or any
acceleration of the maturity of such Bonds or otherwise (in each case, other than an amount
representing the principal portion of the purchase price of any such Bonds required to be
purchased on such date and other than any principal due on Bank Bonds), the Bond Trustee is
hereby directed to make a drawing under such Credit Facility, in accordance with the terms of
the Credit Facility, no later than the time provided in such Credit Facility for presentations of
drafts in order to receive payment in immediately available funds by 1:OG p.m. on the date such
principal or redemption premium (if covered by such Credit Facibty) is payable, equal to the
amount of such principal or redemption premium payment and to use such drawing to make such
payment. The proceeds of such drawing shall be deposited in the Principal Account or in the
Redemption Fund, as appropriate, in a separate account or subaccount separate and apart from
any moneys not received pursuant to a draw on a Credit Facility and held uninvested pending
application to the payment of the principal of and redemption premium (if covered by such
Credit Facility) on such Bonds. In determining the amount of such principal and redemption
premium then due, the Bond Trustee shall not take into consideration any principal or
redemption premium required on Bank Bonds or for any Bonds owned by the Borrower or any
Af51iate, and no drawings under such Credit Facility shaH be made or be used to pay any
principal of or redemption premium on Bank Bonds or for any Bonds owned by the Borrower or
any Affiliate.

(c) If a Credit Facility for the Bonds is in efFect, on or before each day on which
Bonds are tendered for purchase or required to be purchased pursuant to Section 206 hereof, the
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Bond Trustee is hereby directed to make a drawing under such Credit Facility, in accordance
with the terms of the Credit Facility, no later than the time provided in such Credit Facility for
presentations of drafh in order to receive payment in immediately available funds by 2:45 p.m.
on said date, an amount equal to the purchase price of Bonds to be paid on such date, less the
amount of moneys described in clause (i) of Section 1303(b) of this Trust Indenture available to
pay such purchase price, and to use such drawing to make such payment. The proceeds of such
drawing may be paid directly to the Tender Agent or, if such proceeds are received by the Bond
Trustee, shall be transferred immediately by the Bond Trustee to the Tender Agent, for deposit in
the Bond Purchase Fund established under Section 1301(b)(ii) hereof, in a separate account or
subaccount separate and apart from any moneys not received pursuant to a draw on a Credit
Facility, and held uninvested pending application to the payment of the purchase price of such
Bonds; provided, however, that no drawings under such Credit Facility shall be made or be used
to pay the purchase price of any Bank Bonds or of any Bonds owned by the Borrower or any
Af61iate.

(d) In connection with any expiration, termination or proposed replacement of the
Credit Facility requiring mandatory purchase of the Bonds as provided in Section 206(d)(i)
hereof, the Bond Trustee shall give notice by first-class mail to the Holders of the Bonds on or
before the 20th day preceding the expiration or terinination of the Credit Facility in accordance
with its terms or the proposed effective date of any Alternate Credit Facility, which notice shall,
to the extent applicable, (1) state the date of such expiration or termination or proposed effective
date of the Alternate Credit Facility, (2) describe generally the Alternate Credit Facility to be in
effect upon such expiration, termination or replacement, if any, (3) specify the ratings to be
applicable to the Bonds aSer such expiration, termination or replacement of the Credit Facility,
and (4) state (A) that the Bonds will be purchased pursuant to Section 206(d)(i) hereof and (B)
the date of such purchase, which date shall be a Business Day that is not less than ten days after
the giving of such notice.

(e) The Borrower has covenanted in the Agreement that, so long as the interest rate
on the Bonds shall not have been adjusted to a Long-Term Interest Rate or a Short-Term Interest
Rate Period where all Bond Interest Terms end on the day prior to the maturity date of the
Bonds, the Borrower shall cause a Credit Facility, a Liquidity Facility or a Self Liquidity
Arrangement to be in effect.

Section 1202. Alte mate Credit Facili for Bonds Delive of Credit Facili followin
Li uidi Facili Substitute Li uidi Facili or Self Li uidi Arran ement.

If there is delivered to the Bond Trustee (i) an Alternate Credit Facility covering the
Bonds, (ii) a Favorable Opinion of Bond Counsel, (iii) either (A) written evidence &om each
Rating Agency then rating the Bonds, in each case to the effect that such Rating Agency has
reviewed the proposed Alternate Credit Facility and the ratings of the Bonds after substitution of
such Alternate Credit Facility will not result in a rating of below "A" &om such Rating Agency
or (8) written evidence that the long-term debt of the provider of the proposed Alternate Credit
Facility is rated "A" or better by Moody's, SdN or Fitch, (iv) if such Alternate Credit Facility is
other than a letter of credit issued by a domestic commercial bank, an opinion of Counsel that no
registration of the Bonds or such Alternate Credit Facility is required under the Securities Act of
1933, as amended, (v) an Opinion of Counsel satisfactory to the Bond Trustee to the effect that
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such Alternate Credit Facility is a valid and enforceable obligation of the issuer or provider
thereof, and (vi) if the Credit Facility then in effect with respect to the Bonds does not cover
premiums due on the Bonds, and the Bonds would be subject to mandatory tender for purchase at
a purchase price in excess of the principal amount thereof plus accrued and unpaid interest
thereon to but not including the date of purchase under Section 206, Available Moneys in an
amount suf5cient to pay the premium due on the Bonds under Section 206, then the Bond
Trustee shall accept such Alternate Credit Facility and, after the Bond Trustee has received
sufficient funds to pay the purchase price of the Bonds on the date of the mandatory tender for
purchase established under Section 206 hereof (by drawing on the Credit Facility if necessary),
promptly surrender the Credit Facility then in effect to the Credit Facility Provider which issued
the Credit Facility in accordance with its terms for cancellation or deliver any document
necessary to reduce the coverage of the Credit Facility permanently.

If a Liquidity Facility or Self Liquidity Arrangement is in effect with respect to the
Bonds, a Credit Facility covering the Bonds may be delivered to the Bond Trustee if all of the
conditions set forth in the immediately preceding paragraph and Section 1201(d) regarding the
delivery of an Alternate Credit Facility for the Bonds and notice thereof are satisfied. After the
Bond Trustee accepts such Credit Facility, the Tender Agent shall enforce payment of any
amounts due under an existing Liquidity Facility to the extent required by this Trust Indenture
and promptly surrender such existing Liquidity Facility to the issuer thereof.

Section 1203.Ri hts and Duties Under Credit Facili Relatin to Bonds. If a Credit
Facility is in effect, the Bond Trustee is hereby iimtructed, without further direction, to draw
amounts under the Credit Facility in accordance with the terms and conditions set forth herein at
the times, in the manner and for the purposes set forth in this Trust Indenture. If the Bond
Trustee makes a drawing under the Credit Facibty relating to the Bonds aRer the principal of the
Bonds has been declared immediately due and payable following the occurrence of an Event of
Default with respect to the Bonds, the proceeds of such drawing shall be applied by the Bond
Trustee immediately to the payment of the Bonds entitled to be paid therefrom. So long as the
Credit Facility remains in effect with respect to any Bonds, the Bond Trustee may not waive an
Event of Default with respect to the Bonds if a drawing has been made under the Credit Facility,
all or any portion of which is subject to reinstatement as provided in the Credit Facility relating
thereto, and such reinstatement has not yet occurred. The Issuer agrees that the Bond Trustee in
its name or in the name of the Issuer may enforce all rights of the Bond Trustee and of the Issuer
and all obligations of the Credit Facility Provider (including the obligation of the Credit Facility
Provider to honor drafts duly presented in accordance with the terms and conditions of the Credit
Facility) under and pursuant to the Credit Facility, for the bene6t of the Holders of the Bonds.
The Bond Trustee agrees to assume and perform the duties and obligations contemplated under
the Credit Facility to be assumed and performed by the Bond Trustee.

Section 1204.Notice b Bond Trustee to Reduce Credit Facili . If the Bonds are
redeemed in whole or in part, the Bond Trustee shall give notice to the Credit Facility Provider in
the manner required by the Credit Facility to reflect such reduction in the principal amount of the
Bonds as a result of such redemption.
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Section 1205. L i uidi Facili Substitute Li uidi Facili Self Li uidi
Arran emen Delive followin Credit Facili

(a) A Liquidity Facility and any Substitute Liquidity Facility shall be an obligation of
the Bank to pay, subject to the conditions set forth in the Liquidity Facihty, to the Tender Agent
upon request made with respect to the Liquidity Enhanced Bonds and in accordance with the
terms thereof

(i) an amount not less than the aggregate principal amount of such Liquidity
Enhanced Bonds to pay the portion of the purchase price of such Liquidity Enhanced
Bonds equal to the principal amount of such Liquidity Enhanced Bonds delivered or
required to be delivered to the Tender Agent for purchase; and

(ii) while the Bonds bear interest at a Daily Rate or a Weekly Rate, an amount
equal to the interest on the Bonds for 35 days computed at the rate of 12% per annum, to
pay the portion of the purchase price of such Bonds equal to interest on such Bonds
delivered or required to be dehvered to the Tender Agent for purchase and, if the Bonds
are converted to bear interest at Bond Interest Term Rates, an amount as shall be
determined to be necessary to provide for the payment pursuant to the applicable
Liquidity Facility of such interest portion of such purchase price in order to obtain a
rating on the Bonds in the highest short-term rating category (without giving effect to any
gradations within such category) from at least one of SAP, Moody's or Fitch and &om all
of them that are then rating the Bonds.

(b) A Liquidity Facility shall expire or may be terminated in accordance with its
terms. If at any time the Borrower shall deliver to the Tender Agent (i) a Substitute Liquidity
Facility that allows the Bonds to be rated in the highest short-term rating category (without
giving effect to any gradations within such category) by at least one of 88rP, Moody s or Fitch
and by all of them that are then rating the Bonds, (ii) an Opinion of Counsel stating that the
delivery of such Substitute Liquidity Facility is authorized under this Trust Indenture and
complies with the terms hereof, (iii) a Favorable Opinion of Bond Counsel, (iv) one or more
Opinions of Counsel, addressed to the Tender Agent, to the effect, singly or together, that the
Substitute Liquidity Facility is a legal, valid and binding obligation of the Bank, enforceable
against the Bank in accordance with its terms, except as limited by applicable reorganization,
insolvency, liquidation, readjustment of debt, moratorium or other similar laws affecting the
enforcement of the rights of creditors generally as such laws may be applied in the event of a
reorganization, insolvency, liquidation, readjustment of debt or other similar proceeding of or
moratorium applicable to the Bank and by general principles of equity (regardless of whether
such enforceability is considered in a proceeding in equity or at law), and (v) written evidence
that notice of mandatory tender as required by Sections 206(f) and 1205(f) hereof has been sent
to the Holders prior to such substitution, then the Tender Agent shall, so long as such Substitute
Liquidity Facility shall contain administrative procedures which are acceptable to the Tender
Agent in its reasonable discretion, accept such Substitute Liquidity Facility, enforce payment of'

any amounts due under the existing Liquidity Facility or Self Liquidity Arrangement to the
extent required by this Trust Indenture and promptly surrender the existing Liquidity Facility to
the issuer thereof.
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(c) Any Substitute Liquidity Facility shall be a purchase agreement, letter of credit,
other liquidity facility, or any combination thereof, issued by one or more commercial banks or
savings and loan associations, or other financial institutions, the terms of which shall in a11

respects material to the interests of the Holders be the same as those contained in the then
existing Liquidity Facility, except that the amount available under such Substitute Liquidity
Facility to pay the interest portion of the purchase price of the Bonds pursuant to such Substitute
Liquidity Facility may change in accordance with Section 1205(a) hereof and that the expiration
date of such Substitute Liquidity Facility may be before or afaer the expiration date for the
existing Liquidity Facility.

(d) If a Liquidity Facility is in effect, the Tender Agent shall present all drafts,
demands, certificates and other documents required by such Liquidity Facility (in the manner
therein permitted and by the time required thereby) for the payment of fuiMh thereunder (after
taking into account funds &om remarketing as herein provided then held by the Tender Agent)
sufficient to pay, on each purchase date, the purchase price for any Liquidity Enhanced Bonds
tendel'ed.

(e) If at any time the Borrower shall deHver to the Tender Agent (i) any agreements
supplemental hereto that allow the Bonds to be rated in the highest short-term rating category
(without giving effect to any gradations within such category) by at least one of SAP, Moody's
or Pitch and by each of them that is then rating the Bonds if no Credit Facility or Liquidity
Facility will be in e6ect (a "SelfLiquidity Arrangement" ), (ii) an Opinion of Counsel stating that
the implementation of such Self Liquidity Arrangement is authorized under this Trust Indenture
and complies with the terms hereof, (iii) a Favorable Opinion of Bond Counsel, and (iv) written
evidence that notice of mandatory tender as required by Sections 206(f) and 1205(f}hereof has
been sent to the Holders prior to such substitution, then such Self Liquidity Arrangement shall be
implemented and the Tender Agent shall enforce payment of any amounts due under the existing
Liquidity Facility to the extent required by this Trust Indenture and promptly surrender the
existing Liquidity Facility to the issuer thereof.

(f} In connection with any expiration, termination or proposed replacement of the
Liquidity Facility requiring mandatory purchase of Liquidity Enhanced Bonds as provided in
Section 206(d)(ii) hereof, the Bond Trustee shall give notice by first-class mail to the Holders of
the Liquidity Enhanced Bonds on or before the 20th day preceding the expiration or termination
of the Liquidity Facility in accordance with its terms or the proposed effective date of any
Substitute Liquidity Facility or Self Liquidity Arrangement which will replace the Liquidity
Facility and cause the Liquidity Enhanced Bonds to cease to be subject to purchase from the
Liquidity Facibty (except upon the occurrence of an Authorized Liquidity Termination in which
case notice will be given as described in Section 206(f)(iii) hereof), which notice shall, to the,

extent applicable, (1) state the date of such expiration or temiination or proposed effective date
of the replacement of the Liquidity Facility, (2} describe generally the Substitute Liquidity
Facility or Self Liquidity Arrangement in effect or to be in effect upon such expiration,
teamxiation or replacement, if any, (3) specify the ratings to be applicable to the Liquidity
Enhanced Bonds after such expiration, termination or replacement of the Liquidity Facility, and

(4) state (A) that the Liquidity Enhanced Bonds will be purchased pursuant to Section 206(d)(ii)
hereof and (8) the date of such purchase, which date shall be a Business Day that is not less than
ten days after the giving of such notice.
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(g) If a Credit Facility is in effect with respect to the Bonds, a Liquidity Facility
covering the Bonds may be delivered to the Bond Trustee if all of the conditions set forth in this
Section 1205 for the delivery of a Substitute Liquidity Facility for the Bonds are satisfied. If a
Credit Facility is in effect with respect to the Bonds, a Self Liquidity Arrangement covering the
Bonds may be implemented if all of the conditions set forth in this Section 1205 for the
implementation of a Self Liquidity Arrangement for the Bonds are satis6ed. After the Bond
Trustee accepts such Liquidity Facility or has implemented such Self Liquidity Arrangement
and, after the Bond Trustee has received suf6cient funds to pay the purchase price of the Bonds
on the date of the mandatory tender for purchase established under Section 206 hereof (by
drawing on the Credit Facility if necessary), the Bond Trustee shall promptly surrender the
Credit Facility then in effect to the Credit Facility Provider which issued the Credit Facility in
accordance with its terms for cancellation or deliver any document necessary to reduce the
coverage of the Credit Facility permanently.

ARTICI.K XIII

RKMARKETING AGENT, TENDER AGENT,
PURCHASE AND RKMAMCETING OF BONDS

Section 1301.Remarketin A eat and Tender A ent for Bonds.

(a) The Borrower shall appoint a Remarketing Agent for the Bonds, subject to the
conditions set forth in Section 1302(a) hereof and the approval of the Issuer and the Bank. Each
Remarketing Agent shall designate its principal ofBce (other than the initial Remarketing Agent
whose principal office is listed in Section 1504 hereof) and signify its acceptance of the duties
and obligations imposed upon it hereunder by a written instrument of acceptance delivered to the
Issuer, the Borrower and the Bank under which the Remarketing Agent will agree, particularly,
to keep such books and records as shall be consistent with prudent industry practice and to make
such books and records available for inspection by the Issuer, the Borrower and the Bank at all
reasonable times and upon reasonable notice.

(b) The Issuer, at the direction of the Borrower, shall appoint any successor Tender
Agent for the Bonds, subject to the conditions set forth in Section 1302(b) hereof, Each Tender
Agent shall designate its corporate trust once for delivery of notices and delivery of Bonds
{except for the designated corporate trust office of the initial Tender Agent which is listed in
Section 1504 hereof) and signify its acceptance of the duties and obligations imposed upon it
hereunder by a written instrument of acceptance delivered to the Bond Trustee, the Issuer, the
Borrower and the Remarketing Agent, By acceptance of its appointment hereunder, the Tender
Agent agrees:

(i) to hold all Bonds delivered to it pursuant to Section 206 hereof, as agent
and bailee of, and in escrow for the benefit of, the respective Holders which shall have so
delivered such Bonds until moneys representing the purchase price of such Bonds shall
have been delivered to or for the account ofor to the order of such Holders;



(ii) to establish and maintain a separate segregated trust fund designated as the
"Bond Purchase Fund" until such time as it has been discharged from its duties as Tender
Agent hereunder;

(iii) to hold all moneys (without investment thereof) delivered to it hereunder
in the Bond Purchase Fund for the purchase of Bonds pursuant to Section 206 hereof, as
agent and bailee of, and in escrow for the benefit of, the person or entity which shall have
so delivered such moneys until the Bonds purchased with such moneys shall have been
delivered to or for the account of such person or entity;

(iv) to hold all moneys delivered to it by the Borrower for the purchase of
Bonds pursuant to Section 206 hereof, as agent and bailee of, and in escrow for the
benefit of, the Holders or former Holders who shall deliver Bonds to it for purchase unti1

the Bonds purchased with such moneys shall have been delivered to or for the account of
the Borrower;

(v) to hold all Bonds registered in the name of the new Holders thereof which
hive been delivered to it by the Bond Trustee for delivery to the Remarketing Agent in
accordance with the Tender Agreement;

(vi) to hold Bonds for the account of the Boxrower as contemplated by Section
1305(c)hereof; and

(vii) to keep such books and records as shall be consistent with prudent
industry practice and to make such books and records available for inspection by the
Borrower, the Bond Trustee, the Bank and the Remarketing Agent at all reasonable times.

The Issuer and the Borrower shall cooperate with the Bond Trustee to cause the necessary
arrangements to be made and to be thereafter continued to enable the Tender Agent to perform
its duties and obligations hereunder.

Section 1302. ua 1ifications of Remarketin A ent and Tender A ent Resi nation
Removal.

(a) The Remarketing Agent shall be a member of the National Association of
Securities Dealers, having a combined capital stock, surplus and undivided profits of at least
$75,000,000 and authorized by law to perform all the duties imposed upon it by this Trust
Indenture. The Remarketing Agent may at any time resign and be discharged of the duties and
obligations created by this Trust Indenture by giving notice to the Issuer, the Borrower, the Bond
Trustee, the Tender Agent and the Bank. Such resignation shall take effect on the 20th day after
the receipt by the Issuer, the Borrower and the Bond Trustee of the notice of resignation. The
Remarketing Agent may be removed at any time on 15 days' prior written notice, by an
instrument signed. by the Boxrower and filed with the Remarketing Agent, the Issuer, the Bond
Trustee, the Tender Agent and the Bank. No resignation or remova1 shall become effective
unless a successor Remarketing Agent has been appointed and accepted such appointment
pursuant to Section 1301 (a) hereof.
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(b) The Tender Agent shall be a bank with trust powers or a trust company duly
organized under the laws of the United States of America or any state or territory thereof, and
having a combined capital stock, surplus and undivided profits of at least $100,000,000 and
authorized by law to perform all the duties imposed upon it by this Trust Indenture and the
Tender Agreement, The Tender Agent may at any time resign and be discharged of the duties
and obligations created by this Trust Indenture by giving at least 60 days' notice to the Bond
Trustee, the Issuer, the Borrower, the Bank and the Remarketing Agent. The Tender Agent may
be removed at any time by an instrument signed by the Borrower, filed with the Tender Agent,
the Issuer, the Bond Trustee, the Bank and the Remarketing Agent. Such resignation or removal
shall take effect on the day a successor Tender Agent shall have been appointed by the Issuer and
shall have accepted such appointment. Upon the effective date of resignation or removal of the
Tender Agent, the Tender Agent shall deliver any Bonds and moneys held by it in such capacity
to its successor and shall assign all of its rights under any Liquidity Facility then in effect to its
successor.

Section 1303.Notice of Bonds Delivered for Purchase' Purchase of Bonds.

(a) The Tender Agent shall determine timely and proper delivery of Bonds pursuant
to this Trust Indenture and the proper endorsement of such Bonds. Such determination shall be
binding on the Holders, the Issuer, the Borrower, the Remarketing Agent, the Bank and the Bond
Trustee absent manifest error. In accordance with the provisions of the Tender Agreement, the
Tender Agent shall give notice by telephone, telecopy or telex promptly confirmed by a written
notice, to the Bond Trustee, the Remarketing Agent and the Bank specifying the principal
amount of Bonds, if any, as to which it has received notice of tender for purchase in accordance
with Section 206(a) hereof.

(b) Bonds required to be purchased in accordance with Section 206 hereof shall be
purchased &om the Holders thereof, on the date and at the purchase price at which such Bonds
are required to be purchased. Payment of such purchase price shall be made in immediately
available funds by 3:00 p.m. , on such purchase date. Funds for the payment of such purchase
price shall be derived from the following sources in the order ofpriority indicated:

(i) proceeds of the sale of such Bonds remarketed to any person (except the
Issuer, any guarantor of the Bonds, the Borrower, any "insider" of the Borrower, or an
"affiliate" of the Borrower as de6ned in Bankruptcy Code $ 101(2) if a Credit Facility is
in effect or if such remarketing is prohibited in the Tax Agreement), pursuant to Section
1304 hereof and furnished to the Tender Agent by the Remarketing Agent for deposit into
the Remarketing Account of the Bond Purchase Fund;

(ii) moneys furnished by the Bank and remitted to the Tender Agent pursuant
to the Credit Facility or Liquidity Facility then in effect for deposit into the Credit
Provider Account or Liquidity Provider Account, respectively, of the Bond Purchase
Fund; and

(iii) moneys furnished to the Tender Agent by the Borrower pursuant to a Self
Liquidity Arrangement or otherwise for deposit into the Borrower Account of the Bond,
Purchase Fund.



In the event that a premium is required to be paid upon the purchase of any Bond as
provided in Section 206 hereof, and the Credit Facility or the Liquidity Facility then in effect
with respect to the Bonds shall not provide for the payment of a premium upon the purchase of a
Bond, then moneys provided under the Credit Facility or the Liquidity Facility shall be applied
so1ely to the payment of principal and interest on the Bonds and not to the payment of any such
premium.

The Tender Agent may establish separate accounts or subaccounts within the Bond
Purchase Fund for such purposes as the Tender Agent may deem appropriate.

(c) (i) The Bond Trustee shall authenticate a new Bond or Bonds in an aggregate
principal amount equal to the principal amount of Bonds purchased in accordance with Section
1303(b) hereof, whether or not the Bonds so purchased are presented by the Holders thereof,
bearing a number or numbers not contemporaneously outstanding. Every Bond authenticated and
delivered as provided in this Section 1303 shall be entitled to all the benefits of this Trust
Indenture equally and proportionately with any and all other Bonds duly issued hereunder.

(ii) In the event any Bonds purchased as provided in this Section 1303 shall not be
presented to the Tender Agent, the Tender Agent shall segregate and hold the moneys for the
purchase price of such Bonds in trust for the benefit of the former Holders of such Bonds, who
shall, except as provided in the following sentence, thereafter be restricted exclusively to such
moneys for the satisfaction of any claim for the purchase price of such Bonds. Any money that is
so set aside and that remains unclaimed by the Holders for a period of two years (or, if less, one
day before such money would escheat to the State under then applicable South Carolina law)
after the date on which such Bonds have become payable shall be paid to the Borrower, and
thereafter the Holders shall look only to the Borrower for payment, or an unsecured general
creditor, and then only to the extent of the amounts so received, without any interest thereon, and
the Bond Trustee and the Issuer shall have no responsibility with respect to such money.

Section 1304.Re marketin of Bonds Notice f Interest Rates,

(a) Upon notice of the tender for purchase of Bonds, the Remarketing Agent shall
offer for sale and use its best efforts to sell such Bonds, any such sale to be made on the date of
such purchase in accordance with Section 206 hereof at a price equal to the principal amount
thereof plus accrued interest, if any; provided, however, that no Bonds shall be remarketed to the
Issuer, any guarantor of the Bonds, the Borrower, any "insider" of the Borrower or any 'MEliate"
of the Borrower as defined in Bankruptcy Code $ 101(2)if a Credit Facility is in e6ect or if such
remarketing is prohibited in the Tax Agreement. Any Bond which is tendered for purchase
pursuant to Section 206(a) hereof after such Bond has become subject to maridatory tender for
purchase pursuant to Sections 206(c), 206(d) or 206(e) hereof shall be sold by the Remarketing
Agent only to a purchaser who agrees to (i) re&ain f'rom selling that Bond other than under the
terms of this Trust Indenture or (ii) hold that Bond only to the date of mandatory purchase. In
addition, the Remarketing Agent shall offer for sale and use its best efforts to sell any Bonds that

. are Bank Bonds or held by the Tender Agent for the account of the Borrower. The Remarketing
Agent has no duty to remarket the Bonds if an Event ofDefault has occurred and is continuing.
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(b) The Remarketing Agent shall determine the rate of interest to be borne by the
Bonds bearing interest at a Daily Interest Rate, a Weekly Interest Rate or a Long-Term Interest
Rate during each Daily Interest Rate Period, Weekly Interest Rate Period and Long-Term
Interest Rate Period and by each Bond during each Bond Interest Term for such Bond and the
Bond Interest Terms for each Bond during each Short-Term Interest Rate Period as provided in
Section 205 hereof and shall furnish to the Issuer, the Borrower, the Bond Trustee and the
Tender Agent (i) on each Friday and the end of each month, notice of the Daily Interest Rates for
that week or that month, as the case may be, (ii) by no later than the Business Day next
succeeding the date of determination, notice of the Weekly Interest Rate, (iii) on the date of
determination thereof, notice of each Bond Interest Term Rate and Bond Interest Term, and (iv)
on the Business Day next succeeding the date of determination, notice of each Long-Term
Interest Rate, by telex, telephone or telecopy, promptly confirmed in writing, or shall make such
information available to such parties by readily accessible Electronic Means.

(c) The Remarketing Agent shall give telephonic or telegraphic notice, promptly
confirmed by a written notice, to the Bond Trustee and the Tender Agent on each date on which
Bonds shall have been purchased pursuant to Section 1303(b) hereof, specifying the principal
amount of Bonds, if any, sold by it pursuant to Section 1304(a) hereof along with a list of such
purchasers showing the names and denominations ia which such Bonds shall be registered, and
the addresses and social security or taxpayer identification numbers of such purchasers.

Section 1305.Deliver ofBonds.

(a) Bonds purchased with moneys described in clause (i) of Section 1303(b) hereof
shall be made available by the Bond Trustee to the Remarketing Agent for delivery to the
purchasers thereof against payment therefor in accordance with the Tender Agreement.

(b) Bonds (or portions thereof) purchased with moneys described in clause (ii) of
Section 1303(b) hereof shall be held by the Tender Agent as Bank Bonds pursuant to the Tender
Agreement.

(c) Bonds purchased with moneys described in clause (iii) of Section 1303(b) hereof
shall be held by the Tender Agent for the account of the Borrower.

(d) Bonds delivered as provided in this Section 1305 shall be registered in the manner
directed by the recipient thereof or in the Tender Agreement.

(e) Notwithstanding anything herein to the contrary, so long as the Bonds are held
under the Book-Entry System, Bonds will not be delivered as set forth in paragraphs (a) through
(c) above; rather, transfers of beneficial ownership of the Bonds to the Persons indicated above
will be effected on the books of the Securities Depository and its Participants pursuant to the
Securities Depository's rules and procedures.

Section1306. Deliver of Proceeds of Sale. The proceeds of the sale by the
Remarketing Agent of any Bonds delivered to it by, or held by it for the account of, the Bond
Trustee or the Borrower, or delivered to it by any other Holder, shall be turned over to the
Tender Agent as provided. in the Tender Agreement.



Section 1307.R uests for Funds Under Li uidi Facili to Pa Purchase Price of
Bonds. If a Liquidity Facility is in effect, the Tender Agent, on each day on which Bonds are
tendered for purchase or required to be purchased pursuant to Section 206 hereof, is hereby
directed to request funds under the Liquidity Facility to the extent available, by such times and in
such manner as shall be required in order for it to receive immediately available funds on such
date to pay the purchase price, plus accrued interest, if any, of Bonds then subject to purchase
under the Liquidity Facility which are tendered for purchase or required to be purchased pursuant
to the provisions of this Trust Indenture, at the times, on the dates, to the extent, and in the
manner herein and in the Tender Agreement provided and to deposit such funds, or cause such
funds to be deposited, in the Liquidity Provider Account of the Bond Purchase Fund pending
application of such moneys to the payment of the purchase price of the Bonds. In deternnning
the amount of any such purchase price then due, the Tender Agent shall not take into
consideration any purchase price due on Bank Bonds or Bonds held by the Borrower or any
AKliate and no funds provided under the I.iquidity Facility shall be made or be used to pay the
purchase price of any Bank Bonds or Bonds held by the Borrower or any Af6liate.

ARRI, K XrV

DEFEASANCE

Section 1401.Definition. When (a) if the Bonds secured hereby have become due and
payable in accordance with their terms or otherwise as provided in this Trust Indenture, the
whole amount of the principal and the interest and premium, if any, so due and payable on all
Bonds is paid, or (b) if the Bonds have not become due and payable in accordance with their
terms, provision for payment thereof has been made in accordance with Section 1402 hereof,
then and in that case the right, title and interest of the Bond Trustee in the funds and accounts
mentioned in this Trust Indenture shall then cease„determine and become void and, on demand
of the Issuer and on being furnished with an Opinion of Counsel, in form and substance
satisfactory to the Bond Trustee, to the effect that all conditions precedent to the release of this
Trust Indenture have been satis6ed, the Bond Trustee shall release this Trust Indenture and shall
execute such documents to evidence such release as may be reasonably required by the Issuer
and shall transfer to the Borrower any surplus in, and all ba1ances remaining in, all funds and
accounts, other than money held for the redemption or payment of Bonds. The Bond Trustee
shaH nevertheless retain such rights, powers and privileges under this Trust Indenture as may be
necessary and convenient in respect of the Bonds for the payment of the principal, interest and
any premium for which such provision for payment has been made in accordance with Section
1402 hereof, and (b) the Bond Trustee shall retain such rights, powers and privileges under this
Trust Indenture as may be necessary and convenient for the registration, transfer and exchange of
Bonds.

All money and Defeasance Obligations held by the Bond Trustee under this Section shall
be held in trust and applied to the payment, when due, of the obligations payable therewith. Any
provision of this Trust Indenture to the contrary notwithstanding, amounts paid by the Credit
Facility Provider under the Credit Facility shaH not be deemed to be payments of obligations
hereunder, and the obligations hereunder shall continue to be due and owing until paid by the
Issuer in accordance with this Trust Indenture.



Section 1402. Provision for Pa ent of Bonds. Bonds shall be deemed to have been
paid within the meaning of Section 1401 if

(a) there shall have been irrevocably deposited in the Bond Fund:

(i) if the Bonds do not bear interest at a Long-Term Interest Rate to the
maturity date of the Bonds, sufficient Available Moneys, or

(ii) if the Bonds bear interest at a Long-Term Interest Rate to the maturity date
of the Bonds, either (i) sufficient Available Moneys or (ii) Defeasance Obligations
purchased with Available Moneys of such maturities and interest payment dates and
bearing such interest as will, in the opinion of a nationally recognized firm of certified
public accountants or such other verification agent as shall be acceptable to the Issuer and
Bond Trustee, without further investment or reinvestment of either the principal amount
thereof or the interest earnings thereon (said earnings also to be held in trust), be
sufficient together with any other moneys,

for the payment at their respective maturities or redemption or tender dates prior to maturity of
the principal thereof and the redemption premium, if any, and interest to accrue thereon at such
maturity or redemption or tender dates, as the case may be (assuming that the Bonds bear interest
at the Ceiling Rate during any period during which the interest rate on the Bonds may change);

(b) there shall have been paid or provision duly made for the payment of all fees and
expenses of the Issuer, the Bond Trustee, the Tender Agent and the Remarketing Agent due or to
become due; and

(c) if any Bonds are to be redeemed on any date prior to their maturity, the Bond
Trustee shall have received in form satisfactory to it irrevocable instructions from a Borrower
Representative to redeem such Bonds on such date and either evidence satisfactory to the Bond
Trustee that all redemption notices required by this Trust Indenture have been given or
irrevocable power authorizing the Bond Trustee to give such redemption notices has been
granted to the Bond Trustee.

Limitations set forth elsewhere in this Trust Indenture regarding the investment of
moneys held by the Bond Trustee in the Bond Fund shall not be construed to prevent the
depositing and holding in the Bond Fund of the obligations described in paragraph (a)(ii) of this
Section 1402 for the purpose of defeasing the lien of this Trust Indenture as to Bonds which have
not yet become due and payable. Notwithstanding any other provision of this Trust Indenture to
the contrary, all Available Moneys deposited with the Bond Trustee as provided in this Section
1402 may be invested and reinvested, at the direction of the Borrower, in Defeasance Obligations
(or, in the case of a deposit under paragraph (a)(i) of this section, in a money market fund that
invests solely in Government Obligations and is rated in the highest category by one of Fitch,
Moody's or SAP and, if more than one of such rating agencies then rates such money market
fund, is rated no less than the highest rating category by each of such rating agencies then rating
such money market fund) maturing in the amounts and times as hereinbefore set forth, and all
income from all Defeasance Obligations (or money market fund) in the hands of the Bond
Trustee pursuant to this Section 1402 which is not required for the payment of the Bonds and
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interest and redemption premium, if any, thereon with respect to which such moneys shall have

been so deposited shall be deposited in the Bond Fund as and when realized and collected for use
and application as are other moneys deposited in the Bond Fund. Notwithstanding the foregoing
provisions of this paragraph, if the Bonds are rated by S8hP at the time a deposit is made under

paragraph (a)(i) of this section, such Available Moneys may be invested solely in Government
Obligations maturing or to be available to be withdrawn at par no later than the earlier of the
aiaturity date, a mandatory purchase date, redemption date or the next possible optional tender
date.

Notwithstanding any other provision of this Trust Indenture to the contrary, if a Bond has
been deemed to be paid under this Section 1402 and the Beneficial Owner or holder of such
Bond delivers an optional tender notice with respect to such Bond that would result in a purchase
of such Bond. pursuant to Section 206(a) of this Trust Indenture prior to its maturity or
redemption date: (1) the Rernarketing Agent shall not remarket such Bond; (2) the Tender Agent
shall notify the Bond Trustee by the third Business Day prior to such purchase date for such
Bond that it has received an optional tender notice with respect to such Bond; (3) the Bond
Trustee shall transfer to the Tender Agent, not later than 9:30 a.m. on such purchase date for
such Bond, Available Moneys &om the deposit made into the Bond Fund under paragraph (a)(i)
of this Section 1402 sufBcienf to pay the purchase price of such Bond; (4) the Tender Agent shall
purchase such Bond on the purchase date applicable to such Bond; and (5) such Bond shall be
delivered to the Bond Trustee for cancellation and shall be cancelled.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraph (a)(i) of this
Section 1402, and the Bonds are rated by SAP at the time such deposit is made, then (i) if such
deposit is made with proceeds ofone or more drawings under the Credit Facility, then any excess
Rnds remaining in the Bond Fund after payment of all of the Bonds at their respective maturities
or redemption or purchase dates shall be returned to the Credit Facility Provider, or (ii) if such
deposit is made with Available Moneys as described in clause (i) of that definition, then there
shall be delivered a written Opinion of Counsel experienced in banlauptcy law matters, in form
satisfactory to SdN, that the portion of such deposit needed to pay principal of, interest on and
purchase price of the Bonds when due will not be subject to the automatic stay under Section 362
of the Bankruptcy Code in the event of an Event ofBankruptcy.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraph (a)(i) of this
Section 1402, the Interest Rate Period may not thereafter be converted to another Interest Rate
Period by the Borrower.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraphs (a)(i) or (a)(ii)
of this Section 1402 with proceeds of one or more drawings under the Credit Facility, then the
surrender by the Bond Trustee of the Credit Facility to the Credit Facility Provider for
cancellation prior to the maturity or redemption date of the Bonds shall not cause the Bonds to be
subject to purchase under Section 206 of this Trust Indenture.
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If the Bonds bear interest at a Long-Term Interest Rate to the maturity date of the Bonds
and are to be rated by a Rating Agency at or prior to the time provision for payment shall be
made there shall be delivered to the Rating Agency the opinion of nationally recognized certified
public accountants or other verification agent referred to in paragraph (a)(ii) above and a written
Opinion of Counsel experienced in bankruptcy law matters and in form satisfactory to the Rating
Agency that the deposit and use of such moneys will not constitute an avoidable preferential
payment pursuant to Section 547 of the Bankruptcy Code, or an avoidable post-petition transfer
pursuant to Section 549 of the Bankruptcy Code, recoverable &om Holders of the Bonds
pursuant to Section 550 of the Baiihuptcy Code in the event of an Event of Baiikmptcy.

Section 1403.Effect of Pa ent b the Bond Insurer. Notwithstanding anything in this
Trust Indenture to the contrary, in the event that the principal or interest due on any Bond shall
be paid by the Bond Insurer pursuant to the Bond Insurance Policy, such Bond shall remain
Outstanding for all purposes, and shall not be defeased or otherwise satisfied and the Bond
Trustee's right, title and interest in the funds and accounts held by the Bond Trustee pursuant to
this Trust Indenture and all covenants, agreements and other obligations of the Issuer to the
Holders of the Bonds shall continue to exist and shall run to the benefit of the Bond Insurer, and
the Bond Insurer sha11 be subrogated to the rights of such Holders until the Bond Insurer is paid.
in full.

ARTICLE XV

MSCKLLANEOUS

Section1501. Limitation of Ri hts. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied &om this Trust Indenture or the
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the
Holders, the Bond Insurer, the Bank, the Remarketing Agent, the Tender Agent and the
Borrower any legal or equitable right, remedy or claim under or in respect to this Trust Indenture
or any covenants, conditions and provisions herein contained; this Trust Indenture and all of the
covenants, conditions and provisions herein being intended to be and being for the sole and
exclusive benefit of the parties hereto, the Holders, the Bond Insurer, the Bank, the Remarketing
Agent, the Tender Agent and the Borrower as herein provided.

Section 1502. Effect of Dissolution of the Issuer. In the event the Issuer for any reason
shall be dissolved or its legal existence shall otherwise be terminated, all of the covenants,
stipulations, obligations and agreements contained in this Trust Indenture by or on behalf of or
for the benefit of the Issuer shall bind or inure to the benefit of the successor or successors of the
Issuer from time to time and any officer, board, commission, authority, Issuer or instrumentality
to whom or to which any power or duty affecting such covenants, stipulations, obligations and
agreements shall be transferred by or in accordance with law, and the term "Issuer" as used in
this Trust Indenture shall include such successor or successors.

~ Ii tyoy. y~tiyt . i * y fty y it tti' y t
Indenture, the Agreement or the Bonds shall for any reason be held to be illegal or invalid, such
illegality or invalidity shall not affect any other provisions of this Trust Indenture, the Agreement
or the Bonds, but this Trust Indenture, the Agreement and the Bonds shall be construed and



enforced as if such illegal or invalid provisions had not been contained therein. In case any
covenant, stipulation, obligation or agreement contained in the Bonds, this Trust Indenture or the
Agreement shall for any reason be held to be in violation of law, then such covenant, stipulation,
obligation or agreement shall be deemed to be the covenant, stipulation, obligation or agreement
of the Issuer or the Borrower to the full extent permitted by law.

Section 1504.Notices . Except as otherwise provided herein, it shall be sufficient service
or giving of any notice, request, complaint, demand or other paper if the same shall be duly
mailed by registered mail, return receipt requested, postage prepaid, addressed as set forth below
to the Issuer, the Bond Trustee, the Borrower, the Bond Insurer, SAP, if the Bonds are rated by
S8'cP, Moody's, if the Bonds are rated by Moody's, Fitch, if the Bonds are rated by Fitch, or to
any other Person set forth therein as follows:

To the Issuer: South Carolina Jobs-Economic
Development Authority

1201 Main Street, Suite 1600
Columbia, South Carolina 29201
Attention: Executive Director

and Chief Executive Officer

To the Bond Trustee
and Tender Agent:

To the Borrower: South Carolina Generating Company, Inc.
1426 Main Street
Columbia, South Carolina 29218
Attention: Treasurer

To the Credit Facility
Provider:

Telephone:
Facsimile:

To the Remarketing Agent: [Banc ofAmerica Securities LLC
NCI-027-14-01
Hearst Tower 14th Floor
214 North Tryon Street



Charlotte, North Carolina 28255
Attention: Short-Term Municipal Trading and

Underwriting
Telephone: (704}386-9028
Facsimile: (704) 388-0393

%ith a copy to: Banc ofAmerica Securities LLC
NY1-633-29-07
1633 Broadway, 29th Floor
New York; New York 10019
Attention: Public Finance - Corporate Tax-Exempt

Finance
Telephone: (212)497-3827
Facsimile: (212) 497-3835

To SdhP: Standard 4 Poor's Ratings Services
Structured Finance/LOC 40th Floor
55 %ater Street
New York, New York 10041-0003

To Moody's: Moody's Investors Service, Inc.
Fully Supported Team
99 Church Street
New York, New York 10007

To Fitch: Pitch Ratings
Municipal Structured Finance
One State Street Plaza
New York, New York 10004

Any such notice, demand or request may also be transmitted to the appropriate above-
mentioned party by telegram or telephone and shall be deemed to be properly given or made at
the time of such transmission if, and only if, such transmission of notice shall be consumed in
writing and sent as speci6ed above.

Any of such addresses may be changed at any time upon written notice of such change
sent by United States registered mail, postage prepaid, to the other parties by the party effecting
the change.

All documents received by the Bond Trustee under the provisions of this Trust Indenture,
or photographic or electronic copies thereof, shall be retained in its possession until the Trust
Indenture shall be released under the provisions of Article XII hereof, subject at all reasonable
times to the inspection of the Issuer, the Borrower and any Holder and the respective agents and
representatives thereof.

Section 1505. Substitute Mailin . If, because of the temporary or permanent suspension
of postal service, the Issuer, the Bond Trustee shall be unable to mail any notice required to be
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given by the provisions of this Trust Indenture, the Issuer or the Bond Trustee shall give notice in
such other manner or in the judgment of the Issuer or the Bond Trustee shall most effectively
approximate mailing, and the giving of notice in such manner sha11 for all. purposes of this Trust
Indenture be deemed to be in compliance with the requirement for the mailing thereof.

Section 1506.Parties Bond Insurer Bank and Holders Alone Have Ri hts under Trust
Indenture. Except as herein otherwise expressly provided, nothing in this Trust Indenture is
intended or shall be construed to confer upon any Person, other than the Bond Trustee, the Bond
Insurer, the Issuer, the Bank and the Holders, any right, remedy or claim, legal or equitable,
under or by reason of this Trust Indenture or any provision being intended to be and being for the
sole and exclusive benefit of the Bond Trustee, the Bond Insurer, the Issuer, the Bank and the
Holders.

Section1507. Effect of Covenants. All covenants, stipulations, obligations and
agreements of the Issuer contained in this Trust Indenture shall be deemed to be covenants,
stipulations, obligations and agreements of the Issuer to the full extent permitted by the
Constitution and laws of the State. This Trust Indenture is adopted with the intent that the laws of
the State shall govern its construction.

Section 1508.No Recourse A ainst Members 05icers of the Issuer. No recourse shall
be had for the payment of the principal of or premium, if any, or interest on any of the bonds or
for any claim based thereon or upon any obligation, covenant or agreement in this Trust
Indenture contained, against any past, present or future o6icer, director, attorney, employee or
agent of the Issuer, as such, either directly or through any successor entity under any rule of law
or equity, statute or constitution or by the enforcement of any assessment or penalty or
otherwise, and all such liability of any such of.neer, director, attorney, employee or agent is
hereby expressly waived and released as a condition of, and in consideration for the execution of
this Trust Indenture and the issuance of any of the Bonds.

Section 1509.E enses Pa able under Trust Indenture. All expenses incurred in
carrying out this Trust Indenture, except those expenses incurred by the Bond Trustee in mailing
its resignation notices, shall be payable solely &om funds derived by the Issuer &om its loan of
the proceeds of the Bonds to the Borrower. AnyQung in this Trust Indenture to the contrary
notwithstanding, the performance by the Issuer of all duties and obligations imposed upon it
hereby, the exercise by it of all powers granted to it hereunder, the carrying out of all covenants,
agreements and promises made by it hereunder, and the liability of the Issuer for all warranties
and other covenants herein shall be limited solely to the money and revenues received &om the
payments by the Borrower in respect of the Note and under the Agreement, and from money
attributable to the proceeds of Bonds, or the income &om the investment thereof, and, to the
extent herein or in the Agreement provided, the proceeds of insurance, sale and condemnation
awards and the Issuer shall not be required to effectuate any of its duties, obligations, powers or
covenants except &om, and to the extent of, such moneys, revenues, proceeds and payments.
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or agents, and any oQicer, employee or agent of the Issuer, may in good faith, buy, sell, own,
hold and deal in any bonds issued under the provisions of this Trust Indenture and may join in
any action which any Holder may be entitled to take with like effects as if such Bond Trustee
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were not a Bond Trustee under this Trust Indenture or as if such o6icer, employee or agent of the
Issuer did not serve in such capacity.

Section 1511.Consents and A rovals. Whenever the written consent or approval of the
Issuer, the Borrower or the Bond Trustee shaH be required under the provisions of this
Agreement„such consent or approval shall not be unreasonably withheld or delayed. Unless
otherwise speci6ed herein, consents of the Issuer shall be executed and delivered on behalf of the
Issuer by the Issuer Representative, and consents of the Borrower shall be executed and
delivered on behalf of the Borrower by the Borrower Representative.

Section 1512.Multi le Counte arts. This Trust Indenture may be executed in multiple
counterparts, each of which shall be regarded for all purposes as an original, and such
counterparts shall constitute but one and the same instmment.

Section 1513.H~eadin s. Any heading preceding the text of the several articles hereof,
and any table of contents or marginal notes appended to copies hereof, shaO be solely for
convenience of reference and shall not constitute a part of this Trust Indenture, nor shall they
affect its meaning, construction or effect.
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other agents or employees of the commission are hereby authorized to do all acts and things
required of them by this Trust Indenture and the Agreement for the full, punctual and complete
performance of all of the terms, covenants and agreements contained in the Bonds, the
Agreement and this Trust Indenture.

Section 1515.Pa ents Due on Non-Business Da s. In any case where the date of
maturity of interest on or premium, if any, or principal of the Bonds or the date axed for
redemption of any Bonds shall not be a Business Day, then payment of such interes, premium or
principal need not be made on such date but shall be made on the next succeeding Business Day,
with the same force and ef.feet as if made on the date of maturity or the date fixed for
redemption, and, in the case of such payment, no interest shall accrue with respect to such
payment for the period from and after such date.
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interpreted in accordance with the laws of the State.

Section 1517.Notices to Ratin A enc . If the Bonds are rated by a Rating Agency,
written notice shall be provided to such Rating Agency with respect to (i) the appointment of any
successor Bond Trustee, Tender Agent or Remarketing Agent hereunder, (ii) the appointment of
any agent by the Bond Trustee or Tender Agent to perform any material duties of the Bond
Trustee or the Tender Agent under this Trust Indenture or the Tender Agreement, (iii) the
expiration, termination, reduction or extension of any Credit Facility or Liquidity Facility or
delivery of an Alternate Credit Facility or a Substitute Liquidity Facility or implementation of a
Self Liquidity Arrangement, (iv) any adjustment of the Interest Rate Period for the Bonds, (v)
any mandatory purchase of Bonds, (vi) any material amendment or supplement to any of the
Financing Documents, and (vii) the payment in M of all of the Bonds (whether at stated



maturity or upon redemption, acceleration or defeasance). Failure of the Bond Trustee to provide
any such notice shall not have any effect on the occurrence of such event.

Section 1518.Conse uences of Insurer Default. If an Insurer Default shall occur and
shall not have been waived or cured, the provisions of this Trust Indenture (i) requiring the
consent of the Bond Insurer, (ii) allowing the Bond Insurer to direct proceedings and (iii)
requiring that notices and other information be sent to the Bond Insurer shall be suspended and
the Bond Insurer shall no longer have such rights; provided, however, that any rights of the Bond
Insurer arising as a result of payments made pursuant to the Bond Insurance Policy shall
continue to exist and be unaffected by any limitations on such rights set forth in this Section
1518.

Section 1519. On oin Disclosure. In compliance with Section 11-1-85of the Code of
Laws of South Carolina 1976, as amended, the Issuer covenants that it will file or cause to be
filed with a central repository for availability in the secondary bond market when requested: (a)
an annual independent audit, within 30 days of the Issuer's receipt of the audit, and (b) event
specific information, within 30 days of an event adversely affecting more than five percent of the
Issuer's revenue; provided that failure of the Issuer to comply with the provisions of this
paragraph shall not constitute or give rise to a Default or Event of Default.

[The remainder of this page intentionally left blank. ]



IN WITNESS WHEREOF, the South Carobna Jobs-Economic Development Authority
has caused these presents to be signed in its name and on its behalf by its Secretary-Treasurer
and the Bond Trustee has caused these presents to be signed in its name and on its behalf by a
duly authorized officer, all as of the date first written above.

SOma mROI, IWA SOSS-KCONOMIC
DEVELOPMENT AUTHORITV

By:

as Bond Trustee

By:
Vice President

[Signature Page for Trust Indenture dated as of 2008
relating to South Carolina Jobs-Economic Development Authority

Industrial Revenue Bonds
(South Carolina Generating Company, Inc. Project) Series 2008]
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EXHIBIT A

P'orm ofBond]

SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
INDUSTRIAL REVENUE BONDS

t'SOUTH CAROLINA GENERATING COMPA]MY, INC. PROJECT)
SERIES 2008

No. R-
I 50,000,000]

MATURITY
DATE

ORIGINAL ISSUANCE
DATE CUSIP

For Lon -Term Interest Rate Period Onl

Type ofInterest
Rate Period:

Interest Rate for
Long-Term Interest
P~td o' dDD:

Mandatory Tender Date
for Long-Term

Interest Rate Period:

For Short-Term Interest Rate Period Onl

Interest
~Rate %:

First Day of
Bond Interest

Term and
Interest

Accrua1 Date:

First Day ofNext
Bond Interest

Term and
Interest

~PtD t:
Interest Due on Number ofDays
Next Interest in Bond Interest~PtD t: Term:



FOR VALUE RECEIVED, the South Carolina Jobs-Economic Development Authority
(the "Issuer" ), a public body corporate and politic and an agency of the State of South Carolina,
promises to pay, but solely &om the sources and in the manner hereinafter provided, to Cede Ec

Co., or registered assigns, Fifty Million Dollars (f50,000,000]) on the Maturity Date set forth
above (or earlier as hereinafter referred to), upon the presentation and surrender hereof, at the
principal of5ce of the Bond Trustee in hereinafter mentioned. . The Issuer also
promises to pay, solely from such sources, interest on this Bond &om the Interest Payment Date
immediately preceding the date on which it is authenticated or, if such date of authentication
shall be an Interest Payment Date to which interest on the Bonds has been paid in full or duly
provided for or the Original Issuance Date, from such date of authentication; provided, however,
that if, at the time of authentication of any Bond, interest on such Bond shall be in default, such
Bond shall bear interest &om. the date to which interest has previously been paid or, if no interest
has been paid, &om the Original Issuance Date set forth above, payable on each Interest Payment
Date at the rates per annum determined as described herein and in the Trust'Indenture hereinafter
mentioned until the pxincipal sum hereof is paid; provided, however, that Bank Bonds (as
defined in the Trust Indenture hereinafter mentioned) shall bear interest at the Bank Bond
Interest Rate (as de6ned in the Credit Facility Provider Agreement or Liquidity Facility,
whichever is applicable, hereinafter mentioned), which interest shall be payable at the times set
forth in the Credit Facility Pxovider Agreement or Liquidity Facility, as applicable. The interest
so payable and punctually paid or duly provided for on any Interest Payment Date will be paid to
the person in whose name this Bond is registered at the close of business on the Regular Record
Date for such interest, which shall be, (i) in the case of a Daily Interest Rate Period, the last
Business Day of the calendar month immediately preceding such Interest Payment Date or, in the
case of the last Interest Payment Date in respect of a Daily Interest Rate Period, the Business
Day immediately preceding such Interest Payment Date, (ii) in the case ofa Weekly Interest Rate
Period or a Short-Term Interest Rate Period, the Business Day immediately preceding such
Interest Payment Date, and (iii) in the case of a Long-Term Interest Rate Period, the 15th day of
the month immediately preceding such Interest Payment Date, or, in the event that an Interest
Payment Date shall occur less than 15 days after the &st day of a Long-Term Interest Rate
Period, such first day. Any such interest not so punctually paid or duly provided for shall
forthwith cease to be payable to the registered owner on such Regular Record Date, and may be
paid to the person in whose name this Bond is registered at the close of business on a Special
Record Date for the payment of such defaulted interest to be fixed by the Bond Trustee, notice
whereof being given to the registered owners not less than 10 days prior to such Special Record
Date, or may be paid at any time in any other lawful manner not inconsistent with the
requirements of any securities exchange on which the Bonds may be listed and upon such notice
as may be required by such exchange, or as moxe fully provided in the Trust Indenture. All such
payments shall be made in lawful money of the United States of America. The principal of and
any premium on this Bond are payable at the principal once of the Bond Trustee in New York,
New York. Such payment of principal and premium will be by check; provided, however, that
the principal of and any premium on the Bonds will be paid by wire transfer (to an account
within the continental United States) of immediately available funds to any registered owner of
at least $1,000,000 in aggregate principal amount of the Bonds Outstanding, at such registered
owner's option, in each case according to wire instructions given to the Bond Trustee in writing
for such purpose. Interest on this Bond is payable by (i) check mailed first-class postage prepaid
on the date on which it is due to the registered owner hereof at the address of such registered
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owner shown on the registration books kept by the Bond Trustee, as of the close of business on
the Regular Record Date in respect of such interest, or (ii) in the case ofBonds bearing interest at
Bond Interest Term Rates or Bonds (bearing interest at other than a Bond Interest Term Rate)
owiied by a person who is the registered owner of Bonds in an aggregate principal amount of at
least $1,000,000 and who, prior to the Regular Record Date next preceding any Interest Payment
Date, shall have provided, or through the Remarketing Agent shall have caused to be provided,
the Bond Trustee with wire transfer instructions in writing, by wire transfer; provided that while
the Bonds bear interest at Bond Interest Term Rates, interest payable hereon is payable only
upon presentation and surrender hereof to the Tender Agent hereinafter mentioned at its
designated corporate trust of6ce for the delivery of Bonds.

[Bonds issued pursuant to a book-entry system shall contain the following paragraph: The
Bonds are being issued by means of a book-entry system with no physical distribution of bond
certificates to be made except as provided in the Trust Indenture. One bond certificate with
respect to the date on which the Bonds are stated to mature, registered in the name of the
Securities Depository Nominee (as defined in the Trust Indenture), is being issued and required
to be deposited with the Securities Depository (as defined in the Trust Indenture) and
immobilized in its custody. The book-entry system will evidence positions held in the Bonds by
the Securities Depositorys participants, beneficial ownership of the Bonds in Authorized
Denominations being evidenced in the records of such participants. Transfers of ownership shall
be effected on the records of the Securities Depository and its participants pursuant to rules and
procedures established by the Securities Depository and its participants. The Issuer and the Bond
Trustee will recognize the Securities Depository Nominee, while the registered owner of this
Bond, as the owner of this Bond for all purposes, including (1) payments of principal of, and
redemption premium, if any, and interest on this Bond, (2) notices and (3) voting. Transfer of
principal, interest and any redemption premium payments to participants of the Securities
Depository, and transfer of principal, interest and any redemption premium payments to
beneficial owners of the Bonds by participants of the Securities Depository will be the
responsibility of such participants and other nominees of such beneficial owners. The Issuer will
not be responsible or liable for such transfers of payments or for maintaining, supervising or
reviewing the records maintained by the Securities Depository, the Securities Depository
Nominee, its participants or persons acting through such participants. While the Securities
Depository Nominee is the owner of this Bond, notwithstanding the provisions hereinabove
contained, payments of principal of, redemption premium, if any, and interest on this Bond shall
be made in accordance with existing arrangements between the Bond Trustee or its successors
under the Trust Indenture and the Securities Depository. ]

This Bond is one of a duly authorized series of revenue bonds of the Issuer, designated
"South Carolina Jobs-Economic Development Authority Industrial Revenue Bonds (South
Carolina Generating Company, Inc. Project) Series 2008" (the "Bonds"), issued under a Trust
Indenture, dated as of, 2008 (said Trust Indenture, together with all supplements
thereto, being herein referred to as the "Trust Indenture" ), between the Issuer and

as Bond Trustee (the "Bond Trustee" ).The Bonds
are being issued for the purpose of providing funds, together with other available funds, to (1)
finance the Project (as defined in the Agreement) and (2) pay a portion of certain expenses
incurred in connection with the authorization and issuance of the Bonds.
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[This Bond is a limited obligation of the Issuer. The Issuer is not obligated to pay the
principal of, the premium, if any, or the interest on this Bond except &om the revenues and funds
assigned to the Bond Trustee or otherwise pledged therefor, and neither the faith and credit nor
the taxing power of the State of South Carolina or of any political subdivision thereof is pledged
as security for the payment of the principal of, premium, if any, or the interest on this Bond.
Neither the members or officers of the Issuer, nor any person executing this Bond is liable
personally hereon or subject to any personal liability or accountability by reason of issuance
hereof. ]

The Issuer has entered into a Loan Agreement, dated as of , 2008 (together with
all amendments thereto, the "Agreement" ), with the Borrower, pursuant to which the Issuer has
agreed to lend to the Borrower the proceeds of the Bonds and in consideration and, as evidence
of the loan, the Borrower has agreed to make payments to the Bond Trustee (the "Loan
Repayments" ) in such amounts and at such times as are required to provide for timely payment
of the principal of, premium, if any, and interest on the Bonds. As evidence of its indebtedness
under the Agreement, the Borrower will execute a promissory note in favor of the Issuer (the
IINote 1t)

Pursuant to the Trust Indenture the Issuer has, for the benefit of the owners of the Bonds,
assigned the Note, the Issuers rights under the Agreement, including all its rights, title and
interest to receive the Loan Repayments (subject to the reservation of certain rights of the Issuer,
including its rights to notices, payment of certain expenses and indemnity), all moneys and
securities in the Bond Fund and, until applied in payment of the cost of issuing the Bonds, all
moneys and securities in the Project Fund, to the Bond Trustee in trust.

Reference is made to the Agreement and the Trust Indenture for a more complete
statement of the provisions thereof and of the rights of the Issuer, the Bond Trustee, the
Borrower, the Bank and the registered owners of the Bonds. Copies of the Agreement and the
Trust Indenture are on file and may be inspected at the corporate trust office of the Bond Trustee
located, as of the Original Issuance Date, at . By the purchase
and acceptance of this Bond, the registered owner hereof signifies assent to all of the provisions
of the aforementioned documents.

This Bond is issued, and the Trust Indenture and the Agreement were made and entered
into, under and pursuant to the Constitution and laws of the State of South Carolina, and
particularly in conformity with the provisions, restrictions and limitations of Title 41, Chapter 43
Code of Laws of South Carolina 1976, as amended (the "Act").

The Bonds are issuable as fully registered Bonds in the following denominations: (i) with
respect to any Long-Term Interest Rate Period (as defined herein), $5,000 and. any integral
multiple thereof; and (ii) with respect to any Short-Term Interest Rate Period, Daily Interest Rate
Period or Weekly Interest Rate Period (each as defined herein), $100,000 and any integral
multiple of $5,000 in excess of $100,000 (the "Authorized Denominations" ). Bonds may be
exchanged at the principal office of the Bond Trustee located at
in the rriaimer and subject to the limitations and conditions provided in the Trust Indenture, for
an equal aggregate principal amount of Bonds of any Authorized Denominations and bearing
interest at the same rate.

COLUMBIA 925287v4



The transfer of this Bond is registrable by the registered owner hereof in person or by his
attorney or legal representative at the principal of6ce of the Bond Trustee listed above, but only
in the manner and subject to the limitations and conditions provided in the Trust Indenture and

upon surrender and cancellation of this Bond. Upon any such registration of transfer, the Issuer
shall execute and the Bond Trustee shall authenticate and deliver in exchange for this Bond a
new Bond or Bonds, registered in the name of the transferee, ofAuthorized Denominations, in an

aggregate principal amount equal to the principal amount of this Bond and bearing interest at the
same rate.

The term of the Bonds will be divided into consecutive Interest Rate Periods during each
of which the Bonds shall bear interest at a Daily Interest Rate (a "Daily Interest Rate Period" ), a
Weekly Interest Rate (a "Weekly Interest Rate Period" ), a Long-Term Interest Rate (a "Long-
Term Interest Rate Period" ), or Bond Interest Term Rates for one or more consecutive Bond
Interest Terms (a "Short-Term Interest Rate Period" ). In no event shall the Interest Rate exceed
the lesser of (i) the highest interest rate which may be borne by the Bonds under applicable State
law, (ii) while the Bonds bear interest at a Daily Interest Rate, Weekly Interest Rate or Bond
Interest Rate, 12% per annum, and (iii) while the Bonds bear interest at the Bank Bond Interest
Rate, 20% per annum (collectively, the "Ceiling Rate").

The initial Interest Rate Period shall be a PVeekly Interest Rate Period. ) The interest rate
on the Bonds may be adjusted &om time to time to a Daily Interest Rate, Bond Interest Term
Rates or a Long-Term Interest Rate and thereafter again adjusted as described in the Trust
Indenture. As hereinafter described, the Bonds are subject to mandatory tender for purchase on
the first day of any Interest Rate Period.

For any Daily Interest Rate Period, interest on the Bonds shall be payable on each Interest
Payment Date for the period commencing on the Interest Accrual Date (as hereinafter de6ned)
preceding the prior Interest Payment Date (or, in the case of the 6rst Interest Payment Date
during any Daily Interest Rate Period, the Interest Accrual Date preceding such Interest Payment
Date) and ending on the last day of the month in which such Interest Accrual Date occurs or, if
sooner, the last day of the Daily Interest Rate Period. For any Weekly Interest Rate Period,
interest on the Bonds shall be payable on each Interest Payment Date for the period commencing
on the immediately preceding Interest Accrual Date and ending on and including the day
immediately preceding the Interest Payment Date (or, if sooner, the last day of the Weekly
Interest Rate Period). For any Short-Term Interest Rate Period or Long-Term Interest Rate
Period, interest on this Bond shall be payable on each Interest Payment Date for the period
commencing on the immediately preceding Interest Accrual Date and ending on the day
immediately preceding such Interest Payment Date. In any event, interest on the Bonds shall be
payable for the final Interest Rate Period to the date on which the Bonds shall have been paid in
full. Interest shall be computed (i) in the case of a Long-Term Interest Rate Period, on the basis
of a 360-day year consisting of twelve 30-day months, and (ii) in the case of a Daily Interest
Rate Period, a Weekly Interest Rate Period or a Short-Term Interest Rate Period, on the basis of
a 365 or 366-day year, as the case may be, for the actual number of days elapsed.

The term "Interest Accrual Date" means (i) with respect to any Daily Interest Rate Period,
the first day thereof and the first day of each succeeding calendar month during such Daily
Interest Rate Period, (ii) with respect to any Weekly Interest Rate Period, the 6rst day thereof



and. the 6rst Business Day of each succeeding month during such Weekly Interest Rate Period,
(iii) with respect to any Long-Term Interest Rate Period, the first day thereof and, thereafter,
each Interest Payment Date in respect thereof, other than the last such Interest Payment Date
during such Long-Term Interest Rate Period, and (iv) with respect to each Bond Interest Term
within any Short-Term Interest Rate Period, the first day thereof.

The term "Interest Payment Date" means (a) with respect to any Daily Interest Rate
Period, the fifth Business Day of each calendar month, (b) with respect to any Weekly Interest
Rate Period, the first Business Day of each calendar month, (e) with respect to any Long-Term
Interest Rate Period, each April 1 and October 1, (d) with respect to any Bond Interest Term
within a Short-Tenn Interest Rate Period, the day next succeeding the last day of such Bond
Interest Term, (e) with respect to each Interest Rate Period, the day next succeeding the last day
thereof and (f) with respect to Bank Bonds, the days on which interest is due pursuant to the
Liquidity Facility.

The term "Business Day" means any day other than (i) a Saturday, a Sunday or any other

day on which banks located in the cities in which the designated corporate trust offices of the
Bond Trustee and the Tender Agent and the principal offices of the Bond Trustee, the
Remarketing Agent, the Borrower or the Bank are located, or in which the office of the Bank
&om which payments are made pursuant to the Liquidity Facility is located, are authorized or
required to remain closed or (ii) a day on which the New York Stock Exchange is closed.

The interest rate on the Bonds shall be determined as follows:

1. Dail Interest Rate. During each Daily Interest Rate Period, this Bond
shall bear interest at the Daily Interest Rate, which shall be determined by the
Remarketing Agent by 9:30 a.m. , New York City time, on each Business Day during
such Daily Interest Rate Period. The Daily Interest Rate shaH be the rate of interest per
annum determined by the Remarketing Agent (based on the exainination of tax-exempt
obligations comparable, in the judgment of the Remarketing Agent, to the Bonds and
known by the Remarketing Agent to have been priced or traded under then prevailing
market conditions) to be the miniinum interest rate which, if borne by the Bonds, would
enable the Remarketing Agent to sell the Bonds on such date of determination at a price
(without regard to accrued interest) equal to the principal amount thereof. In the event
that the Remarketing Agent fails to estabhsh a Daily Interest Rate for any day, then the
Daily Interest Rate for such day shall be the same as the Daily Interest Rate for the
immediately preceding day and such rate shall continue until the earlier of (A) the date on
which the Remarketing Agent determines a new Daily Interest Rate for the Bonds or (B)
the seventh day succeeding the first such day on which such Daily Interest Rate is not
determined by the Rerriarketing Agent. In the event that the Remarketing Agent fails to
deterinine a new Daily Interest Rate for a period of seven days as described in clause (B)
of the immediately preceding sentence, or in the event that the Daily Interest Rate
determined by the Remarketing Agent shall be held to be invalid or unenforceable by a
court of law, then the interest rate applicable to the Bonds shall be equal to 110%of the
SIFMA Index (as de6ned in the Trust Indenture) made available for the week preceding
the date of determination, or if such index is no longer available, or no such index was so
made available for the week preceding the date of determination, 75% of the interest rate



on 30-day high grade unsecured commercial paper notes sold through dealers by major
corporations as reported in The Wall Street Journal for each Business Day (and for the
next preceding Business Day for each day which is not a Business Day) until such Daily
Interest Rate is again validly determined by the Remarketing Agent.

2. Weekl Interest Rate. During each Weekly Interest Rate Period, this
Bond shall bear interest at a Weekly Interest Rate, which shall be determined by the
Remarketing Agent by 4:30 p.m. , New York City time, on Wednesday of each week
during such Weekly Interest Rate Period, or if such day shall not be a Business Day, then
on the immediately preceding Business Day. The first Weekly Interest Rate determined
for each Weekly Interest Rate Period shall be determined on or prior to the first day of
such Weekly Interest Rate Period and shall apply to the period commencing on the Grst

day of such Weekly Interest Rate Period and ending on and including the next succeeding
Wednesday. Thereafter, each Weekly Interest Rate shall apply to the period commencing
on and including Thursday and ending on and including the next succeeding Wednesday,
unless such Weekly Interest Rate Period shaH end on a day other than a Wednesday, in
which event the last Weekly Interest Rate for such Weekly Interest Rate Period shall

apply to the period commencing on the Thursday preceding the last day of such Weekly
Interest Rate Period and ending on and including the last day of such Weekly Interest
Rate Period. The Weekly Interest Rate shall be the rate of interest per annum determined

by the Remarketing Agent (based on the examination of tax-exempt obligations
comparable, in the judgment of the Remarketing Agent, to the Bonds and known by the
Remarketing Agent to have been priced or traded under then prevailing market
conditions) to be the minimum interest rate which, if borne by the Bonds, would enable
the Remarketing Agent to sell the Bonds on such date of determination at a price (without
regard to accrued interest) equal to the principal amount thereof. In the event that the
Remarketing Agent fails to establish a Weekly Interest Rate for any week, then the
Weekly Interest Rate for such week shaH be the same as the Weekly Interest Rate for the
immediately preceding week if the Weekly Interest Rate for such preceding week was
determined by the Remarketing Agent. In the event that the Weekly Interest Rate for the
immediately preceding week was not determined by the Remarketing Agent, or in the
event that the Weekly Interest Rate determined by the Remarketing Agent shall be held to
be invalid or unenforceable by a court of law, then the interest rate for such week shall be
equal to 110%of the SIFMA Index made available for the week preceding the date of
determination, or if the SIFMA Index is no longer available, or no such index was so
made available for the week preceding the date of determination, 75% of the interest rate
on 30day high grade unsecured commercial paper notes sold through dealers by major
corporation as reported in The Wall Street Journal on the day the Weekly Interest Rate
would otherwise be determined as provided herein for such Weekly Interest Rate Period.

3. Lon -Term Interest Rate. During each Long-Term Interest Rate Period,
this Bond shall bear interest at the Long-Term Interest Rate. The Long-Term Interest
Rate for the Bonds shall be determined by the Remarketing Agent on a Business Day no
earlier than two (2) weeks before the effective date of such Long-Term Interest Rate
Period and no later than 10:00a.m. , New York City time, on the effective date of such
Long-Term Interest Rate Period. The Long-Term Interest Rate shall be the rate of interest
per annum determined by the Remarketing Agent (based on an examination of tax-



exempt obligations comparable, in the judgment of the Remarketing Agent, to the Bonds
and known by the Remarketing Agent to have been priced or traded under then-
prevailing market conditions) to be the minimum interest rate which, if borne by the
Bonds, would enable the Remarketing Agent to sell the Bonds on such effective date at a
price (without regard to accrued interest) equal to the principal amount thereof.

4. Bond Interest Terms and Bond Interest Term Rates. During each Short-
Term Interest Rate Period, this Bond shall bear interest during each Bond Interest Term
for this Bond at the Bond Interest Term Rate for this Bond. The Bond Interest Term and
Bond Interest Term Rate for this Bond shall be determined by the Remarketing Agent no
later than 12:00noon, New York City time, on the Qrst day of each Bond Interest Term.
The Bond Interest Term and. the Bond Interest Term Rate need not be the same for any
two Bonds, even if determined on the same date. The Bond Interest Term for each Bond
shall be a period of not less than one day and not more than 270 days, determined by the
Remarketing Agent to be the period which, together with all other Bond Interest Terms
for all Bonds then outstanding under the Trust Indenture, will result in the lowest overall
interest expense on the Bonds over the next succeeding 270 days, taking into account
certain factors set forth in the Trust Indenture. Any Bond purchased by the Bank or the
Borrower and reniaining unsold by the Remarketing Agent as of the close of business on
the &st day of the Bond. Interest Term for that Bond shall have a Bond Interest Term of
one day or, if that Bond Interest Term does not end on a day immediately preceding a
Business Day, a Bond Interest Term ending on the day immediately preceding the next
Business Day. Each Bond Interest Term shall end either on a day which immediately
precedes a Business Day or on the day immediately preceding the Maturity Date. If for
any reason a Bond Interest Term for any Bond cannot be so determined by the
Remarketing Agent, or if the determination of such Bond Interest Term is held by a court
of law to be invalid or unenforceable, then such Bond Interest Term shall be 30 days, but
if the last day so determined shall not be a day immediately preceding a Business Day,
shall end on the first day immediately preceding the Business Day next succeeding such
last day, or if such last day would be after the day ixnmediately preceding the Maturity
Date, shall end on the day immediately preceding the Maturity Date.

As provided in and subject to the terms and conditions of the Trust Indenture, the Bonds
may, &om time to time, be adjusted &om one Interest Rate Period to a different Interest Rate
Period or &om one Long-Term Interest Rate Period fo a different Long-Term Interest Rate
Period. Any election to adjust Interest Rate Periods is subject to rescission by the Borrower as
provided in the Trust Indenture.

Period.
0 tional Tender for Purchase Durin Dail Interest Period or Weekl Interest Rate

(i) During any Daily Interest Rate Period when a book-entry system is in
effect, a Bene6cial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, &om and including the Interest Payment Date immediately
preceding the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which



case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal of5ces for delivery ofnotices, by no later than 11:00a.m. , New York
City time, on such Business Day, of an irrevocable written notice or telephonic notice,
promptly confirmed in writing, which states the principal amount of such Bond and the
date on which the same shall be purchased, which date shall be the date of the delivery of
such notice to the Tender Agent and the Remarketing Agent. Any notice delivered to the
Tender Agent and the Remarketing Agent after 11:00a.m. , New York City time, shall be
deemed to have been received on the next succeeding Business Day.

(ii) During any Weekly Interest Rate' Period when a book-entry system is in
effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, &om and including the Interest Payment Date immediately
preceding the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which
case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal oNces for delivery of notices, by no later than 4:00p.m. , New York
City time, on such Business Day, of an irrevocable written notice, which states the
principal amount of such Bond and the date on which the same shall be purchased, which
date shall be a Business Day not prior to the seventh day next succeeding the date of the
delivery of such notice to the Tender Agent and the Remarketing Agent. Any notice
delivered to the Tender Agent and the Remarketing Agent after 4:00 p.m. , New York
City time, shall be deemed to have been received on the next succeeding Business Day.

On the date for purchase specified in the notice, the Beneficial Owner shall effect
delivery of such Bonds by causing the Participant through which such Beneficial Owner owns
such Bonds to transfer an interest in such Bonds equal to such Beneficial Owner's interest on the
records of the Securities Depository to the participant account of the Tender Agent with the
Securities Depository.

During any Daily Interest Rate Period or Weekly Interest Rate Period when a book-entry
system is not in effect, a registered owner may tender his Bond by delivery to the Tender Agent
of the notice described above by the time set forth above and shall also deliver the Bond to the
Tender Agent on the date speci6ed for purchase.

Mandato Tender for Purchase On Da Next Succeedin Last Da of Each Bond
Interest Term. On the day next succeeding the last day of each Bond Interest Term for this
Bond, this Bond shall be purchased &om its registered owner at a purchase price equal to the
principal amount hereof, payable in immediately available funds. The purchase price of any
Bond so purchased shall be payable only upon (1) if a Book-Entry System is not in effect,
surrender of such Bond to the Tender Agent at its principal office for delivery of Bonds,
accompanied by an instrument of transfer thereof, in form satisfactory to the Tender Agent,
executed in blank by the Holder thereof or his duly autho~ attorney, with such signature
guaranteed by a member of the New York Stock Exchange's Medallion Program or the New
York Stock Exchange, Inc. Signature Program in accordance with the provisions of Securities



and Exchange Commission Rule 17Ad-15 or (2) if a Book-Entry System is in effect, registration
of the ownership rights in such Bond to the Tender Agent on the records of the Securities
Depository.

Mandato Tend for Purchase on First Da of Each Interest Rate Period in Event of
Conversion to New Interest Rate Period. This Bond shall be subject to mandatory tender for
purchase on the first day of each Interest Rate Period, or on the day which would have been the
6rst day of an Interest Rate Period in the event that one of the conditions precedent to the
adjustment to a new Interest Rate Period shall not be met as described in the Trust Indenture, in
the event of a conversion &om one Interest Rate Period to another Interest Rate Period and on
the first day of each new Long-Term Interest Rate Period, at a purchase price, payable in
immediately available funds, equal to the principal amount hereof, or in the case of a purchase on
the first day of an Interest Rate Period which shall be preceded by a Long-Term Interest Rate
Period and which shall commence prior to the day originally established as the last day of such
preceding Long-Term Interest Rate Period, at a purchase price equal to the optional redemption
price then applicable to this Bond on such purchase date.

Mandato Tender for Purchase u n Ex iration Termination or Re lacement of Credit
Facili or Li uidi Facili

(i) The Bonds shall be subject to mandatory tender for purchase at a purchase
price equal to the principal amount thereof, plus accrued interest, if any, to the date of
purchase;

(A) on the GAh Business Day next preceding the date on which a
Credit Facility then in effect is stated to expire or terminate (unless extended); and

(B) if the Credit Facility then in effect will terminate prior to its stated
expiration date on account of delivery of an Alternate Credit Facility or a
Substitute Liquidity Facility or implementation of a Self Liquidity Arrangement,
on the proposed effective date of the Alternate Credit Facility, Substitute
Liquidity Facility or Self Liquidity FaciHty.

(ii) Liquidity Enhanced Bonds (as defined in the Trust Indenture) shall be
subject to mandatory tender for purchase at a purchase price equal to the principal
amount thereof, plus accrued interest, if any, to the date ofpurchase:

(A) on the fifth Business Day next preceding the date on which a
Liquidity Facility then in effect is stated to expire or terminate (unless extended),
other than a termination of a Liquidity Facility on account of an Authorized
Liquidity Termination; and

(B) if the Liquidity Facility then in effect will terminate prior to its
stated expiration date on account of delivery of a Credit Facility or a Substitute
Liquidity Facility or implementation of a Self Liquidity Arrangement, on the
proposed effective date of the Credit FaciHty, Substitute Liquidity Facility or Self
Liquidity Arm&gement.
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Mandato Tender for Purchase at the Direction of the Borrower. During any Daily
Interest Rate Period or Weekly Interest Rate Period, the Bonds are subject to mandatory tender
for purchase on any Business Day designated by the Borrower, with the consent of the
Remarketing Agent and the Bank.

0 tional Redem tion. On any Business Day during a Daily Interest Rate Period or a
Weekly Interest Rate Period, the Bonds shall be subject to optional redemption at the direction of
the Borrower Representative, in whole or in part, at a redemption price equal to 100% of the
principal amount of the Bonds to be redeemed.

On the day succeeding the last day of any Bond Interest Term with respect to any Bond.
bearing interest at a Bond Interest Term Rate, such Bond shall be subject to optional redemption
at the direction of the Borrower Representative, in whole or in part, at a redemption price equal
to 100%of the principal amount of the Bond to be redeemed.

During any Long-Term Interest Rate Period, the Bonds shall be subject to optional
redemption at the direction of the Borrower Representative, (A) on the first day thereof, in whole
or in part,

'
at a redemption price equal to 100% of the principal amount of the Bonds to be

redeemed, and (B) thereafter, during the periods specified below or, if approved by Bond
Counsel as provided in the Trust Indenture„during the periods specified in the notice of the
Borrower to the Bond Trustee pursuant to the Trust Indenture, in whole or in part at any time, at
the redemption prices (expressed as a percentage of principal amount) hereinafter indicated or
specified in the notice of the Borrower to the Bond Trustee pursuant to the Trust Indenture, plus
accrued interest, if any, to the redemption date:

Length of
Long-Term Interest Rate Period

ex ressed in ears Redem on Prices

Greater than 10

Less than or equal to 10 and greater than 7

Less than or equal to 7 and greater than 4

Less than or equal to 4

After 7 years at 101%,declining by 1 every
year to 100%
After 5 years at 101%,declining by 1 every
year to 100%
After 3 years at 101%,declining by 1 every
year to 100%
After 2 years at 100%

Extraord' 0 tional Redem tion. The Bonds are also subject to redemption by the
Issuer, upon the direction of the Borrower Representative, on any date at a redemption price
equal to 100% of the principal amount of the Bonds to be redeemed plus accrued interest to the
redemption date (a) in whole or in part (pro rata &om each maturity of the Bonds), from amounts
received by the Borrower as insurance proceeds (except trotn a draw on the Credit Facihty if a
Credit Facility is in effect) with respect to any casualty loss or failure of title or condemnation
awards, upon damage to or destruction of all or any part of the Project constituting land,
buildings or equipment by Gre or casualty or loss of title to or use of all or any part of the Project
as a result of the failure of title or as a result of eminent domain proceedings or proceedings in
lieu thereof {ifsuch damage, destruction, loss of title or loss of use causes such Project to be



impracticable to operate for a period of at least six months); (b) in whole, upon changes in the
Constitution of the United States ofAmerica or of the State of South Carolina or of legislative or
administrative action, or failure of administrative action by the United States or the State of
South Carolina or any Issuer or political subdivision of either, or by reason of any judicial
decision to such extent that, jn the opinion of the board of directors of the Borrower and an
independent management consultant, (i) the Agreement is impossible to perform without
unreasonable delay or (ii) unreasonable burdens or excessive liabilities not being imposed as of
the date of the Agreement are imposed on the Borrower, or (c) in whole, in the event changes,
which the Borrower cannot reasonably control, in the economic availability of materials,
supplies, labor, equipment, or other properties or things necessary for the efficient operation of
the Project shall have occurred, which in the judgment of the Borrower, render the continued
operation of the Project uneconomical; or changes in circumstances, after issuance of the Bonds,
including but not limited to changes in solid waste abatement, control and disposal requirements,
sha11 have occurred such that the Borrower shall determine use of the Project is no longer
required or desirable.

The registered owner of this Bond shall have no right to enforce the provisions of the
Trust Indenture or to institute action to enforce the covenants therein, or to take any action with
respect to any event of default under the Trust Indenture, or to institute, appear in or defend any
suit or other proceeding with respect thereto, except as provided in the Trust Indenture and
except that any registered owner may institute action to enforce the payment of the principal of
or the interest on such registered owner's Bond.

Upon the occurrence of certain events, and on the conditions, in the manner and with the
effect set forth in the Trust Indenture, the Bonds may become or may be declared due and
payable before the stated maturity thereof, together with the interest accrued thereon.

Modifications or alterations of the Trust Indenture or any Trust Indenture supplemental
thereto, the Agreement or any agreement supplemental thereto, may be made only to the extent
and in the circumstances permitted by the Trust Indenture and the Agreement.

All acts, conditions and things required to happen, exist and be performed precedent to
and in the issuance of this Bond and the execution of the Trust Indenture and the Agreement
have happened, exist and have been performed as so required.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Trust Indenture until it shaB have been authenticated by the
execution by the Bond Trustee of the certificate of authentication hereon.

)The remainder of this page is intentionally left blank. 7



IN WITNESS WHEREOF, the South Carolina Jobs-Economic Development Authority
has caused this Bond to be executed with the signature of its Secretary-Treasurer, and this Bond
to be dated the Original Issuance Date set forth above.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

CERTIFICATE OF AUTHENTICATION

This Bond is a Bond issued under the provisions of the within-mentioned Trust Indenture.

Bond Trustee

Vice President

Date of authentication:

rrn teal 925237v4
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tFORM OF ASSIGNMENT]

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

[Please Print or Typewrite Name and Address of Transferee]

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to register the transfer of the within Bond on the books kept for

registration thereof, with full power of substitution in the premises.

Date:

Signature Guaranteed: NOTICE: The signature to this assignment
must correspond with the name as it appears

NOTICE: Signature(s) must be guaranteed by upon the face of the within bond in every
an institution which is a participant in the particular, without alteration or enlargement or
Securities Transfer Agent Medallion Program any change whatever.
(STAMP) or similar program.

rnI. trMBIA. 925237v4
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EXHIBIT 8

SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
INDUSTRY. REVENUE BONDS

(SOUTH CAROLINA GENERATING COMPANY, INC. PROJECT)
SERIES 2008

REQUISITION NUMBER:
BORROWER/PROJECT NAME:
PROJECT

DATED: NUMBER:
SOUTH CAROLINA GENERATING CO A:NY

TO , Bond Trustee

It is hereby certified in accordance with the Trust Indenture that the following is/are due
paynient in the amount(s) indicated for:

PAYEE PURPOSE AMOUNT DUE

Total Amount of this Requisition

The amount stated above has been incurred, is due, and is a proper charge against the
Project Fund. Further, the stated amount herein does not contain any sales or use taxes.

You are authorized and directed to pay the above sum (sums) to the party (parties) named
in paragraph 1 &om money in the pssuance Account/Project Account] of the Project Fund held
under the terms of the Trust Indenture.

APPROVED: QUESTIONS REGARDING THIS
REQUISITION SHOULD BE
DIRECTED TO:

Borrower Rep. Date (type or print name)

Date FAX number

Telephone number
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FRKI IMINARY OFFICIAL STATEMENT DATED

K&S Draft 07/30/08

New Issue —Book-En Onl SRP's

(See "RATING" herein)

Dated: Date of Delivery Due;

The Bonds (the "Bonds") are being tssued by the South Carolina Jobs-Economic Devetopment Authority (the Authority" ),
pursuant fo a Trust tndenfure, dated as of 1, 2008 (fhe "Trust Indenture" ), by and between the Authority and
as bond frusfee (the "Bond Trustee" ). The Authority will loan the proceeds of the Bonds fo South Carolina Generating Company, tnc. , a
South Carolina corporation (the "Borrower" ) pursuant to a Loan Agreement, dated as of 1, 2008 (fhe "Loan Agreement" ), by and
between the Authority and the Borrower. The Borrower's obligations under the Loan Agreement will be evidenced by a Promissory Note,dated, 2008 (fhe Mote' ), issued by the Borrower fo the Authority and assigned by the Authority to Bond Trustee. The Bonds
are limited obligations of the Authority payable by the Authority from and secured by, the "Trust Estate" described herein, including without
limitation, (i) all right, title and interest of the Authority in and fo the Note, (ii) all right, title and interest of the Authority in and fo the Loan
Agreement and the Guaranty, except for certain unassigned rights, (iii) all moneys and securities in the Bond Fund and the Redemption Fund
and, unfit applied in payment of the cost of the Project and the cost of issuing the Bonds, all moneys and securities in the Project Fund, and
(iv) all moneys drawn by the Bond Trustee under a Credit Facility. The Trust Estate is pledged to the payment of the Bonds under the Trust
Indenture. See "SECURITY FOR AND SOURCES OF PAYMENT FOR THE BONDS' herein, Under the terms of a Guaranty, dated as of

, 2008 (the "Guaranty' ), of

SCANA Corporation

("SCANA"), in favor of the Authority and the Bond Trustee, SCANA will guarantee the payment of fhe principal and interest on the Bonds
when and as the same are due and payabte. See "SECURITY FOR AND SOURCES OF PAYMENT FOR THE BONDS' herein.

The payment of the principal of and interest on the Bonds will also be secured by an irrevocable, direct-pay letter of credit (initially,
the "Credit Facility" ) issued by

(initially, the "Credit Fadlity Provider" ) pursuant to which the Bond Trustee will be permitted to draw (a) an amount equal to the aggregate
principat amount of fhe Bonds outstanding for the payment of the principal of the Bonds or fhe principal component of the purchase price of
the Bonds, plus (b) an amount equal to 35 days' interest on the Bonds outstanding (computed at a rate of 12% per annum) for the payment
of interest on the Bonds or the interest component of the purchase price of the Bonds, all as further described herein. The initial Credit
Facility will expire on , unless extended or terminated prior to such date as described herein. See 'SECURITY FOR AND
SOURCES OF PAYMENT FOR THE BONDS herein.

The Borrower will use the proceeds of the Bonds for the purpose of providing funds, together with other available funds, fo (1)
finance the acquisition, by construction and purchase, of solid waste control facilities at the Borrower's Arthur M. Williams Electric Generating
Station, including but not limited to, buildings and improvements to land, desulphurizafion systems, dewatering systems, conveyors and
transportation systems, dewatering systems, waste handling and disposal equipment, landfill improvements and equipment and other
improvements and equipment functionally related and subordinate thereto located in Berkeley County, South Carolina (fhe "Project") and (2)
pay a portion of certain expenses incurred in connection with the authorization and issuance of the Bonds.

The Bonds will be delivered as fully registered bonds and will be initially registered in the name of Cede & Co., as nominee of The
Depository Trust Company ("DTC"), New York, New York. Individual purchases of the Bonds may be made in book-entry form onty, in

denominations of $100,000 and integral multiples of $5,000 in excess thereof while bearing interest in a Weekly Interest Rate Period (as
such term is defined heretn). See "THE BONDS —Book-Entry-Only System" herein.

The Bonds are being initially delivered bearing interest in a Weeldy Interest Rate Period. The Weekly Interest Rate on the Bonds
will be adjusted each week by Banc of America Securities LLC, the initial Remarketing Agent for the Bonds, as more futly described herein.
The Bonds are subject fo conversion to a Daily Interest Rate Period, a Short-Term Interest Rate Period or a Long-Term Interest Rate Pertod
subject fo certain conditions contained in the Trust Indenture. In the event of any conversion from a Weekly interest Rate Period, the Bonds
will be subject Io mandatory tender for purchase on the first day of each Interest Rate Period (as defined herein) and on the first day of each
new Long-Term Interest Rate Period (as defined herein) at a purchase price, payable in immediately available funds, equal to the principal
amount thereof, plus accrued interest. Interest on the Bonds is payable on the first Business Day of each calendar month, commencing

, 2008 ( an "Interest Payment Date").

Price

In fhe opinion of McNair Law Firm, P.A. , Bond Counsel, assuming the accuracy of certain representations and compliance with

covenants as described herein, under existing statutes, rulings end court decisions, and under applicable regulations end proposed
regulations, interest on the Bonds is not incirjdable in grossincome of fhe owners thereof for federalincome fax purposes, except forinterest
on any Bonds for eny period durtng which the Bonds are held by a person who is a substantial user" of lhe facilities financed or refinanced
by the Bonds or a related person" within the meaning of Section 147(a) of the Code. Interest on the Bondsis an item of fax preference for
purposes of calculating the allemalive minimum lax imposed on individuals and corporations. In fhe opinion of Bond Counsel under existing
lew, inferest on the Bonds is exempt fiom present State of South Carolina income taxation as described herein. See "TAX EXEMPTION"
herein.

4[50,000,000j'
South Carolina Jobs-Economic Development Authority

Industrial Revenue Bonds
(South Carolina Generating Company, Inc. Project)

Series 2008
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This ONcial Statement generally describes the Bonds only while bearing interest at a Weekly Interest Rate. Prospective
purchasers of the Bonds bearing interest at rates oNer than a Weekly interest Rate should not rely on this Official Statement

The Bonds are subject to optional and extraordinary optional redemption and optional and mandatory tender for purchase prior io
maturity in the manner and at the limes described herein.

The Bonds are limited obligations of the Authority payable solely out of the revenues derived by the Authority under the
Loan Agreement and otherwise out of the Trust Estate pledged under the Trust indenture and any other security therefor. The
Bonds do not constitute nor give rise to a pecuniary liability of the State of South Carolina {the "State") or of any political
subdivision thereof, including the Authority, or a charge against the general credit of the State or of any political subdivision
thereof, including the Authority, or the taxing powers of the State. The Authority has no taxing powers, and no owner of any Bond
will have the right to demand payment of the principal of or premium, if any, or interest on any Bonds from any funds raised by
taxation.

The Bonds are offered subject to prior sale, when, as and if Issued by the Authority and received by the Underwriter, subject to the
approval of their validity by Mchleir Law Firm, P.A„Columbia, South Carolina, Bond Counsel. Certain legal matters will be passed upon by
King b Spalrfing, Atlanta, Gsorgiacoun, sel to gre Undenvriter. by counsel to the Credit Fadldy Pmviderby F,ranois P Mood.
Jr. Esquire . Cotv. mbiaSoulh , Carolina snd Mc.Noir Law Fiim P A., Colu.mb. iaSov, fh Caroilna counse. l lo Ihe Borrower and by

counsel fo lhe Aulhorgy Itis ex.peded thai the Bonds will be availabm for delivery thmugh fhe facilities of Dyc on or about
, SOOB

Banc ofAmerica Securffies LLC
Underwriter and Remarketing Agent

for the Bonds

, 2008

' Preliminary, subject to change.
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No dealer, broker, salesman or other person has been authorized to give any information or to make any
representation other than those contained in this Official Statement in connection with the offering described herein,
and, if given or made, such other information or representation must not be relied upon as having been authorized by
the Authority, the Borrower or the Underwriter. This OKcial Statement does not constitute an offer to sell or the
solicitation of any offer to buy any securities other than the Bonds offered hereby, nor will there be any offer or
sohcitation of such offer or sale of the Bonds in any jurisdiction in which it is unlawful for such person to make such
offer, solicitation or sale.

TIW UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION 1N THIS
OFFICIAL STATEMENT: THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS OFFICIAL
STATEMENT IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES UNDER THE
FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF THIS
TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTEE THE ACCURACY OR
COMPLETENESS OF SUCH INFORMATION.

All quotations from and summaries and explanations of laws and documents herein do not purport to be
complete, and reference is made to such laws and documents for full and complete statements of their provisions.
Any statements made in this Official Statement involving estimates or matters of opinion, whether or not expressly
so stated, are intended merely as estimates or opinions and not as representations of fact. The information and
expressions of opinion herein are subject to change without notice, and neither the delivery of this 06icial
Statement nor any sale of the Bonds will under the circumstances create any implication that there has been no
change in the aflairs of the Authority or the Borrower since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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South Carolina Jobs-Economic Development Authority

Industrial Revenue Bonds
(South Carolina Generating Company, Inc. Project)

Series 2008

INTRODUCTION

The Bonds are limited obligations of the Authority payable only fiom the revenues derived by the
Authority under the Loan Agreement and otherwise out of the Trust Estate (as defined herein) pledged under the
Trust Indenture and any other security therefor. The Bonds do not constitute nor give rise to a pecuniaiy liability of
the State of South Carolina (the "State") or of any political subdivision thereof, including the Authority, or a charge
against the general credit of the State or of any political subdivision thereof, including the Authority, or the taxing
powers of the State. The Authority has no taxing powers, and no owner of any Bond will have the right to demand
payment of the principal of or premium, if any, or interest on any Bonds &om any funds raised by taxation.

The payment of the principal and purchase price of and interest on the Bonds will be secured by an
irrevocable, direct-pay letter of credit (initially, the "Credit Facility" ). The initial Credit Facility will be issued by

, (initially, the "Credit Facility Provider" ), pursuant to a Credit Facility Provider Agreement
ated as of 1, 2008, between the Borrower and the Credit Facility Provider (the "Credit Facility Providerd

Agreement" ).

[Under the Credit Facility, the Bond Trustee will be permitted to draw up to (a) an amount equal to the
aggregate principal amount of the Bonds outstanding for payment of the principal of the Bonds or the principal
component of the purchase price of the Bonds, plus (b) an amount equal to 35 days' interest on the Bonds
outstanding (computed at a rate of 12% per annum) for the payment of interest on the Bonds or the interest
component of the purchase price of the Bonds, all as further described herein. The Credit Facility will expire on

unless terminated as provided earlier therein and as described herein. j The Trust Indenture
requires the Bond Trustee to give Holders at least 20 days prior written notice of the expiration or termination of the
Credit Facility or the proposed effective date of any Substitute Liquidity Facility or Self Liquidity Arrangement.
See "SECURITY FOR AND SOURCES OF PAYMENTS FOR THE BONDS —The Credit Facility" and
"SUMMARY OF CERTAIN PROVISIONS OF THE CREDIT FACILITY PROVIDER AGREEMENT".

WHILE CERTAIN INFORMATION RELATING TO THE BORROWER IS 1NCLUDED AND
INCORPORATED WITHIN, THE BONDS ARE BE1NG MARKETED SOLELY ON THE BASIS OF THE
CREDIT FACILITY AND THE FINANCIAL STRENGTH OF THE CREDIT FACILITY PROVIDER AND ARE
NOT BElNG MARKETED ON THE BASIS OF THE FINANCIAL STRENGTH OF THE AUTHORITY, THE

This Official Statement is provided to furnish certain information in connection with the original issuance
and sale by the South Carolina Jobs-Economic Development Authority (the "Authority" ) of $[50,000,000]*
aggregate principal amount of its South Carolina Jobs-Economic Development Authority Industrial Revenue Bonds
(South Carolina Generating Company, Inc. Project), Series 2008 (the "Bonds"). The Bonds are being issued under a
Trust Indenture, dated as of 1, 2008 (the "Trust Indenture" ), and by and between the Authority and

as bond trustee (the "Bond Trustee" ).
Concurrently with the issuance of the Bonds, the Authority will enter into a Loan Agreement, dated as of

1, 2008 (the "Loan Agreement" ), and by and between the Authority and South Carolina Generating
Company, Inc., a South Carolina corporation (the "Borrower" ). Pursuant to the Loan Agreement, the Authority will
lend the proceeds of the Bonds to the Borrower for the purpose of providing funds, together with other available
funds, to (1) finance the acquisition, by construction and purchase, of solid waste control facilities at the Borrower's
Arthur M. Williams Electric Generating Station, including but not limited to, buildings and improvements to land,
desulphurization systems, dewatering systems, conveyors and transportation systems, dewatering systems, waste
handling and disposal equipment, landfill improvements and equipment and other improvements and equipment
functionally related and subordinate thereto, located in Berkeley County, South Carolina (the "Project") and (2) pay
a portion of certain expenses incurred in connection with the authorization and issuance of the Bonds. The
Borrower's obligations under the Loan Agreement will be evidenced by a Promissory Note, dated the date of the
deliveiy of the Bonds (the "Note"), issued by the Borrower to the Authority and assigned by the Authority to the
Bond Trustee.



BORROWER OR ANY OTHER SECURITY. THIS OFFICIAL STATEMENT DOES NOT DESCRIBE THE
FINANCIAL CONDITION OF THE BORROWER AND NO REPRESENTATION IS MADE CONCERNING
THB FINANCIAL STATUS OR PROSPECTS OF THE BORROWER OR THE VALUE OR FINANCIAL
VIABILITY OF THB PROJECT. PROSPECTIVE PURCHASERS OF THE BONDS ARE ADVISED TO RELY
SOLELY UPON THE CREDIT FACILITY FOR PAYMENT OF PRINCIPAL AND PURCHASE PRICE OF
AND INTEREST ON THE BONDS. AN EVENT OF DEFAULT UNDER THE CREDIT AGREEMENT,
INCLUDING, AMONG OTHER THINGS, THE BORROWER'S FAILURE TO PAY ITS REIMBURSEMENT
OBLIGATIONS OR COMPLY WITH ITS COVENANTS THEREUNDER, WILL PERMIT THE CREDIT
FACILITY PROVIDER TO PROVIDE NOTICE TO THE BOND TRUSTEE TO DECLARE AN EVENT OF
DEFAULT UNDER THE TRUST INDENTURE, WHICH WOULD REQUIRE THB TRUSTEE TO DECLARE
THE BONDS TO BE IMMEDIATELY DUE AND PAYABLE. See "SUMMARY OF CERTAIN PROVISIONS
OF THE CREDIT FACILITY PROVIDER AGREEMENT".

Certain infoimation relating to the Credit Facility Provider, including certain financial information, is set
forth in Appendix 8 hereto. Such descriptions and information do not purport to be comprehensive or definitive.

Unless otherwise defined herein, capitalized terms used in this Official Statement have the meanmgs
ascribed to them in Appendix A under the heading "SUMMARY OF CERTAIN PROVISIONS OF THE TRUST
INDENTURE AND LOAN AGREEMENT - Definitions. "

THE A.UTHOIOTY

The Authority is a public body corporate and politic and an agency of the State of South Carolina, duly
authorized under and pursuant to the provisions of Title 41, Chapter 43, Code of Laws of South Carolina 1976, as
amended (the "Act"), to issue revenue bonds and to enter into agreements securing such bonds to provide funds for
any program authorized under the Act and to loan the proceeds to eligible business enterprises to be used to acquire,
by construction or purchase, land, buildings or other improvements thereon, machineiy, equipment, office
furnishings or other depreciable assets, or for research ahd design costs, legal and accounting fees, or other expenses
in connection with the acquisition, construction and financing thereof.

THE PROJECT AND USE OF BOND PROCEEDS

The Project

The Borrower will use the proceeds of the Bonds for the purpose of providing fimds, together with other
available funds, to finance the acquisition, by construction and purchase, of solid waste control facilities at the
Borrower's Arthur M. Williams Electric Generating Station, including but not limited to, buildings and
improvements to land, desulphurization systems, dewatering systems, conveyors and transportation systems,
dewatering systems, waste handling and disposal equipment, landfill improvements and equipment and other
improvements and equipment functionally related and subordinate thereto, located in Berkeley County, South
Carolina (the "Project").
Use of Bond Proceeds

All of the proceeds of the Bonds, together with other available funds, will be used to finance a portion of
the cost of the Project described above and pay a portion of the costs of issuance of the Bonds.

THE BONDS

General

This Ogcial Statement, in general, only describes the Bonds while bearing interest in a Weekly Interest
Rate Period. Prospective purchasers ofthe Bonds bearing interest at rates other than a 8'eekly Interest Rate should
not rely on this facial Statement.

The Bonds will be dated the date of their initial delivery and will mature, subject to prior redemption as
described below, on I, 20 . Interest on the Bonds will be computed on the basis of a 365 or 366-day
year, as appropriate, for the actual number of days elapsed during the Weekly Interest Rate Period.



The Bonds will be issued as fully-registered bonds in book-entry form only and when issued will be
registered in the name of Cede 4 Co., as nominee of The Depository Trust Company, New York, New York
("DTC"). See "THE BONDS —Book-Entry System" herein for information concerning DTC and the book-entry-
only system for the Bonds.

While the Bonds bear interest at a Weekly Interest Rate, individual purchases of the Bonds by the
beneficial owners will be only in denominations of $100,000 and integral multiples of $5,000 in excess of$100,000
(an "Authorized Denomination" ).

The Bonds will initially bear interest at a Weekly Interest Rate. The interest rate may be changed from
time to time to a Daily Interest Rate, Bond Interest Term Rate or Long-Tenn Interest Rate as described below under
the subheading "Interest Rates". While the Bonds bear interest at a Weekly Interest Rate, interest will be payable
monthly in arrears on the first Business Day of the month, commencing , 2008.

Payment of the principal or redemption price of the Bonds is payable upon presentation and surrender
thereof at the principal ofHce of the Bond Trustee. For information as to payment of principal of, premium, if any,
and interest on such Bonds to the Beneficial Owners of the Bonds when the Bonds are subject to the Book-Entry
System, see "THE BONDS —Book-Entry System" herein. If the Book-Entry System is ever discontinued for the
Bonds, payment of interest on any Interest Payment Date will be made by check or draft mailed by first-class
postage prepaid on the date on which it is due to the person whose name appears on the register of record owners of
the Bonds maintained by the Bond Trustee (the "Register" ) as the registered owner thereof as of the close of '

business on the Regular Record Date. Any such interest not so punctually paid or duly provided for will forthwith
cease to be payable to the Holder as of such Regular Record Date and will be paid to the person in whose name the
Bond is registered at the close of business on a Special Record Date for the payment of such defaulted interest or in

any other lawful manner as determined by the Authority in accordance with the Trust Indenture.

Interest Rates

General

The Bonds will initially bear interest at a Weekly Interest Rate until the interest rate on the Bonds is
adjusted to a Daily Interest Rate, Bond Interest Term Rate or Long-Term Interest Rate; provided, however, that all
Bonds must be adjusted to a new interest rate mode if any are changed.

Interest on the Bonds will be payable on each Interest Payment Date for the period commencing on the
immediately preceding Interest Accrual Date and ending on and including the day immediately preceding the
Interest Payment Date (or, if sooner, the last day of the Weekly Interest Rate Period). In any event, interest on the
Bonds will be payable for the final Interest Rate Period to the date on which the Bonds have been paid in full.

The term of the Bonds will be divided into consecutive Interest Rate Periods during which the Bonds will
bear interest at a Weekly Interest Rate; provided, however, that at no time will any Bond bear interest in excess of
12% per annum, except Bank Bonds. The first Interest Rate Period will commence the date of issuance of the
Bonds and will be a Weekly Interest Rate Period.

WeeNy Interest Rate

The Bonds will bear interest at the Weekly Interest Rate, which will be determined by the Remarketing
Agent by 4:30 p.m. on Wednesday of each week during such Weekly Interest Rate Period, or if such day is not a
Business Day, then on the immediately preceding Business Day. The first Weekly Interest Rate determined for each
Weekly Interest Rate Period will apply to the period determined on or prior to the first day of such Weeldy Interest
Rate Period and will apply to the period commencing on the first day of such Weekly Interest Rate Period and
ending on and including the next succeeding Wednesday. Thereafter, each Weekly Interest Rate will apply to the
period commencing on and including Thursday and ending on and including the next succeeding Wednesday, unless
such Weekly Interest Rate Period will end on a day other than Wednesday, in which event the last Weekly Interest
Rate for such Weekly Interest Rate Period will apply to the period commencing on the Thursday preceding the last
day of such Weekly Interest Rate Period and ending on and including the last day of such Weekly Interest Rate
Period.

The Weekly Interest Rate will be the rate of interest per annum determined by the Remarketing Agent
(based on the examination of tax-exempt obligations comparable, in the judgment of the Remarketing Agent, to the
Bonds and known by the Remarketing Agent to have been priced or traded under then prevailing market conditions)



to be the minimum interest rate which, ifborne by the Bonds, would enable the Remarketing Agent to sell the Bonds
on such date of determination at a price (without regard to accrued interest) equal to the principal amount thereof.

In the event that the Remarketing Agent fails to establish a Weekly Interest Rate for any week, then the
Weekly Interest Rate for such week will be the same as the Weekly Interest Rate for the immediately preceding
week if the Weekly Interest Rate for such preceding week was determined by the Remarketing Agent. In the event
that the Weekly Interest Rate for the immediately preceding week was not determined by the Remarketing Agent, or
in the event that the Weekly Interest Rate determined by the Remarketing Agent is held to be invalid or
unenforceable by a court of law, then the interest rate for such week will be equal to 110%of the SIFMA Index
made available for the week preceding the date ofdetermination, or if the SIFMA Index is no longer available, or no
such index was so made available for the week preceding the date of determination, 75% of the interest rate on 30-
day high grade unsecured commercial paper notes sold through dealers by major corporations as reported in The
Wall Street Journal on the day the Weekly Interest Rate would. otherwise be determined as provided in the Trust
Indenture for such Weekly Interest Rate Period.

Adj ustment of hiterest Rates

ConversionPom Weekly Interest Rate

The Borrower, at any time, by written direction to the Bond Trustee and with copies to the Authority, the
Tender Agent, the Remarketing Agent, each Rating Agency then rating the Bonds, the Credit Facility Provider (if a
Credit Facility or Liquidity Facility is in effect), may elect, subject to the terms of the Trust Indenture, that the
Bonds shall bear interest at a Daily Interest Rate, a Short-Term Interest Rate or a Long-Term Interest Rate.

If the Interest Rate Period for the Bonds is to be converted from the Weekly Interest Rate Period, then such
Bonds shall be subject to mandatory tender for purchase on the first day of each Interest Rate Period and on the first
day of each new Long-Term Interest Rate Period at a purchase price, payable in immediately available funds, equal
to the principal amount thereof, plus accrued interest.

Additional Conditions to Adjustment ofInterest Rates

In addition to the other requirements set forth in "Conversion Rom Weekly Interest Rate" above and in the
provisions of the Trust Indenture, no adjustment from a Weekly Interest Rate Period to another will take effect
unless in the case of any adjustment with respect to which there will be no Credit Facility or Liquidity Facility in
effect to provide funds for the purchase of the Bonds on the effective date, the remarketing proceeds available on the
adjustment date are not less than the amount required to purchase all of the Bonds at a price equal to the principal
amount of the Bonds.

Tender and Purchase of Bonds

THE TRUST INDEÃIURE PROVIDES THAT SO LONG AS CEDE 8'c CO. IS THE SOLE
REGISTERED OWNER OF THE BONDS, ALL TENDERS AND DELIVERIES OF THE BONDS UNDER THE
PROVISIONS OF THE TRUST INDENTURE WILL BE MADE PURSUANT TO DTC'S PROCEDURES IN
EFFECT FROM TIME TO TIME, AND NEITI&R THE AUTHORITY, THE BORROWER, THE TENDER
AGENT, THE BOND TRUSTEE NOR THE REMARKET1NG AGENT WILL HAVE ANY RESPONSIBILITY
FOR OR LIABILITY WITH RESPECT TO THE IMPLEMENTATION OF SUCH PROCEDURES.

Tender for Purchase Upon Election ofHolder During Weekly Interest Rate Period

When a Book-Entry System is in effect, a Beneficial Owner (through its Participant) may tender its interest
in a Bond for purchase on any Business Day at a purchase price equal to the principal amount thereof plus accrued
interest, if any, &om and including the Interest Payment Date immediately preceding the date of purchase through
and including the day immediately preceding the date of purchase, unless the date of purchase is an Interest Payment
Date, in which case at a purchase price equal to the principal amount thereof, payable in immediately available
funds, upon deliveiy to the Tender Agent and the Remarketing Agent at their respective principal of6ces for
delivery of notices, by no later than 4:00 p.m. on such Business Day, of an irrevocable written notice, which states
the principal amount of such Bond and the date on which the same will be purchased, which date will be a Business
Day not prior to the seventh day next succeeding the date of the delivery of such notice to the Tender Agent and the
Remarketing Agent. Any notice delivered to fhe Tender Agent and the Remarketing Agent after 4:00 p.m. will be
deemed to have been received on the next succeeding Business Day.



The Tender Agent will promptly send a copy of any notice delivered to it by telephone, confirmed by
telecopy to the Credit Facility Provider. On the date for purchase specified in the notice, the Beneficial Owner will
effect delivery of such Bonds by causing the Participant through which such Beneficial Owner owns such Bonds ta
transfer an interest in such Bonds equal to such Beneficial Owner's interest on the records of the Securities
Depository to the participant account of the Tender Agent with the Securities Depository.

When a Book-Entry System is not in effect, a Holder may tender his Bond by delivery to the Tender Agent
of the notice described above by the time described above and will also deliver the Bond to the Tender Agent at its
principal office for delivery of Bonds on the date specified for purchase accompanied by an instruinent of transfer
thereof, in form satisfactory to the Tender Agent, executed in blank by the Holder thereof or his duly authorized

attorney, with such signature guaranteed by a member of the New York Stock Exchange's Medallion Program or the
New York Stock Exchange, Inc. Signature Program in accordance with the provisions of Securities and Exchange
Commission Rule 17Ad-15.

Mandatory Tender for Purchase on the First Day ofEach Interest Rate Period in the Event ofa Conversion
to a New Interest Rate Period

The Bonds will be subject to mandatory tender for purchase on the first day of each Interest Rate Period, or
on the day which would have been the first day of an Interest Rate Period had certain events described in the Trust
Indenture not occurred which resulted in the interest rate on such Bonds not being adjusted, in the event of a
conversion from one Interest Rate Period to another Interest Rate Period and on the first day of each new Long-
Term Interest Rate Period, at a purchase price, payable in immediately available funds, equal to the principal amount
of the Bonds.

Mandatory Tender for Purchase upon Termination, Expiration or Replacement ofCredit Facility

The Bonds are subject to mandatory terider for purchase at a purchase price equal to the principal amount
thereof, plus accrued interest, if any, to the date of purchase: (i) on the fifth Business Day next preceding the date on
which a Credit Facility then in effect is stated to expire or terminate (unless extended); and (ii) if the Credit Facility
then in effect will terminate prior to its stated expiration date on account of delivery of an Alternate Credit Facility
or a Substitute Liquidity Facility or implementation of a Self Liquidity Arrangement, on the proposed effective date
of the Alternate Credit Facility, Substitute Liquidity Facility or Self Liquidity Arrangement.

Mandatory Tender for Purchase at the Direction ofthe Borrower

The Bonds are subject to mandatory tender for purchase on any Business Day designated by the Borrower,
with the consent of the Remarketing Agent and the Credit Facility Provider or Liquidity Facility Provider, at a
purchase price equal to the principal amount thereof, plus accrued interest, if any, to the date of purchase. Such
purchase date will be a Business Day not earlier than the 30th day following the fifth Business Day after receipt by
the Bond Trustee of such designation.

Irrevocable Notice Deemed to be Tender ofBonds

The giving of notice by a Beneficial Owner or Holder of a Bond pursuant to the provisions of the Trust
Indenture described above under the heading "- Tender for Purchase Upon Election of Holder During Weekly
Interest Rate Period" will constitute the irrevocable tender for purchase of each such Bond with respect to which
such notice has been given, regardless of whether such Bond is dehvered to the Tender Agent for purchase on the
relevant purchase date. The Tender Agent may refuse to accept delivery of any Bonds for which a proper
instrument of transfer has not been provided; such refusal, however, may not affect the validity of the purchase of
such Bond as herein described. If any Beneficial Owner or Holder of a Bond who will have given notice of tender
of purchase fails to deliver such Bond to the Tender Agent at the place and on the applicable date and at the time
specified, or will fail to deliver such Bond properly endorsed, such Bond will constitute an Undelivered Bond.



Undelivered Bonds

If funds in the amount of the purchase price of the Undelivered Bonds are available for payment to the
Holder thereof on the date and at the time specified, from and after the date and time of that required delivery, (1)
each Undelivered Bond will be deemed to be purchased and will no longer be deemed to be outstanding under the
Trust Indenture; (2) interest will no longer accrue thereon; and (3) funds in the amount of the purchase price of each
such Undelivered Bond will be held by the Tender Agent for the benefit of the Holder thereof (provided that the
Holder has no right to any investment proceeds derived from such funds), to be paid on delivery (and proper
endorsement) of such Undelivered Bond to the Tender Agent at its principal of5ce for delivery of Bonds. Any
funds held by the Tender Agent as described in clause (3) of the preceding sentence will be held uninvested and not
commingled.

Payment ofPurchase Price

For payment of the purchase price of any Bond required to be purchased as provided in the Trust 1'ndenture

ori the purchase date specified in the applicable notice, such Bond must be delivered, at or prior to 10:00a.m. on the
mandatory purchase date, (1) if a Book-Entry System is not in effect, to the Tender Agent at its principal office for
delivery of Bonds„accomIMmied by an instrument of transfer thereof, in form satisfactory to the Tender Agent,
executed in blank by the I-Iolder thereof or his duly authorized attorney, with such signature guaranteed by a member
of the New York Stock Exchange's Medallion Program or the New York Stock Exchange, Inc. Signature Program in
accordance with the provisions of Securities and Exchange Commission Rule 17Ad-15 or (2) if a Book-Entry
System is in effect, by registration of the ownership rights in such Bond to the Tender Agent on the records of the
Securities Depository. In the event any such Bond is delivered after 10:00 am. on such date, payment of the
purchase price of such Bond need not be made until the Business Day following the date of delivery of such Bond,
but such Bond will nonetheless be deemed to be an Undelivered Bond and to have been purchased on the mandatory
purchase date and no interest will accrue thereon after such date.

Delivery for Tender ¹tices and Tendered Bonds

Notices in respect of tenders for purchase at the election of Holders and Bonds subject to optional and

mandatory purchase as described above must be delivered to the Tender Agent. The initial address of the Tender
Agent to which such notices and Bonds should be delivered is:

Book-Entry Tender and Delivery Procedures

Notwithstanding anything to the contraiy contained in the Trust Indenture, so long as a Securities
Depository Nominee is the sole Holder of the Bonds, all tenders for purchase and deliveries of Bonds tendered for
purchase or subject to mandatory tender under the provisions of the Trust Indenture will be made pursuant to the
Securities Depository's procedures as in effect from time to time and neither the Authority, the. Borrower, the
Tender Agent, the Bond Trustee nor the Remarketing Agent will have any responsibility for or liability with respect
to the implementation of such procedures.

Source ofFunds for Purchase ofBonds

On the date on which Bonds are to be purchased pursuant to the Trust Indenture, the Trustee will purchase
such Bonds from the Holders thereof at the purchase price thereof. Funds for the payment of such purchase price
will be derived solely from the following sources in the order of priority indicated:

(a) proceeds of the sale of the Bonds remarketed by the Remarketing Agent;

(b) moneys received from draws on the Credit Facility; and

(c) moneys, if any, provided to the Tender Agent by the Borrower.

Redemption of the Bonds

Optiona/Redemption

The Bonds are subject to optional redemption, at the option of the Borrower if the Borrower exercises its
option to prepay amounts due under the Note pursuant to the Loan Agreement, on any Business Day, in whole or in

part, at a Redemption Price equal to 100%of'the principal amount of the Bonds to be redeemed.



Extraordinary Optiona1 Redemption

If the Borrower exercises its option to prepay the Loan in full or in part as provided in the Loan
Agreement, the Bonds are required to be redeemed in whole if the Loan is prepaid in full, or in part if the Loan is
prepaid in part, on any date, by the Authority at the direction of the Borrower, and in either event at a Redemption
Price equal to 100%of the principal amount thereof, without premium, plus accrued interest to the redemption date.

Notice ofRedemption

Notice of any redemption will be given by the Bond Trustee to all Holders owning Bonds to be redeemed
not less than 30 days and not more than 60 days prior to the redemption date. Failure to give such notice to any
Holder or any defect in any notice so mailed will not affect the suf5ciency of the proceedings for redemption of the
Bonds of any other Holders.

.From and after the redemption date, if the Bond Trustee holds Available Moneys and/or Defeasance
Obligations sufficient to pay the Redemption Price, then the Bonds so called for redemption will cease to accrue
interest or be entitled to any benefit or security under the Trust Indenture, and the Holders of said Bonds will have
no rights in respect thereof except to receive payment of the Redemption Price plus accrued interest to the
redemption date.

In the case of an optional redemption or extraordinary optional redemption, the redemption notice may
state that (a) it is conditioned upon the deposit of Available Moneys, or Defeasance Obligations purchased with
Available Moneys, or a combination of both, in an amount equal to the amount necessary to effect the redemption,
with the Bond Trustee no later than the scheduled redemption date or (b) the Borrower retains the right to rescind
such notice on or prior to the scheduled redemption date (in either case, a "Conditional Redemption" ), and such
notice and optional redemption will be of no effect if such moneys are not so deposited or if the notice is rescinded
as described in this paragraph. In the case of a Conditional Redemption subject to the deposit ofAvailable Moneys
or Defeasance Obligations, the failure of the Borrower or any other Person to make such Available Moneys or
Defeasance Obligations available in part or in whole on or before the scheduled redemption date will not constitute
an Event of Default under the Trust Indenture and the Bonds subject to such Conditional Redemption will remain
Outstanding. Any Conditional Redemption subject to rescission may be rescinded in whole or in part at any time on
or prior to the scheduled redemption date if a Borrower Representative instructs the Bond Trustee in writing to
rescind the redemption notice. Any Bonds subject to Conditional Redemption where redemption has been rescinded
will remain Outstanding, and the rescission will not constitute an Event of Default under the Trust Indenture. If a
Conditional Redemption for which notice has been sent to Holders will not occur, either because Available Moneys
or Defeasance Obligations to effect such redemption are not available on or before the scheduled redemption date or
the Borrower has rescinded such notice, the Bond Trustee will immediately give notice by Electronic Means to the
Securities Depository if all of the Bonds are Book Entry Bonds or the affected Holders of any Bonds that are not
Book Entry Bonds that the redemption did not occur and that the Bonds called for redemption and not so paid
remain Outstanding.

Negotiability, Registration and Transfer of Bonds

So long as the Book-Entry Only System is continued, transfers and exchanges will be effectuated as
described in "THE BONDS —Book-Entry System" herein.

The Bond Trustee will keep the Register for the registration and registration of transfer of Bonds as
provided in this Trust Indenture. Subsequent to the discontinuance of the Book-Entry Only System, the transfer of
any Bond may be registered only upon the Register upon surrender thereof to the Bond Trustee together with an
assignment duly executed by the registered owner or such owner's attorney or legal representative in such form as is
satisfactory to the Bond Trustee. Upon any such registration of transfer the Authority will execute and the Bond
Trustee will authenticate and deliver in exchange for such Bond a new registered Bond or Bonds, registered in the
name of the transferee, of any Authorized Denomination or Denominations authorized by the Trust Indenture in the
aggregate principal amount equal to the principal amount of such Bond surrendered or exchanged and bearing
interest at the same rate. In all cases in which Bonds are exchanged or the transfer of Bonds is registered, the
Authority will execute and the Bond Trustee will authenticate and deliver at the earliest practicable time Bonds in
accordance with the provisions of the Trust Indenture. All Bonds surrendered in any such exchange or registration
of transfer will forthwith be cancelled by the Bond Trustee, Registrations of transfer or exchanges of Bonds will be
without charge to the Holders of such Bonds, but any taxes or other governmental charges required to be paid with



respect to the same will be paid by the Holder of the Bond requesting such registration of transfer or exchange as a
condition precedent to the exercise of such privilege. Neither the Authority nor the Bond Trustee will be required

(i) to issue, transfer or exchange Bonds during a period beginning at the opening of business 15 days before the day
of the mailing of a notice of redemption ofBonds pursuant to the Trust Indenture and ending at the close of business
on the day of such mailing or (ii) to transfer or exchange any Bond so selected for redemption in whole or in part

is Bond Trustee under the Trust Indenture. Any successor Bond Trustee must be a
trust company or bank in good standing with combined capital, surplus and undivided profits aggregating not less
than $100 million and be recommended by the Borrower and appointed by the Authority (subject to the approval of
the State Treasurer, if then required under applicable law).

Acceleration

Upon the occurrence of certain events of default under the Trust Indenture, including, but not limited to,
nonpayment of the principal of or interest on the Outstanding Bonds when the same will become due and payable,
the principal of and accrued interest on the Bonds are subject to acceleration as provided in the Trust Indenture. For
a description of the Events ofDefault and the circumstances under which acceleration may occur and other remedies
available to the Bond Trustee and the Holders of the Bonds, see "SUMMARY OF CERTAIN DOCUMENTS
RELATING TO THE BONDS —Events ofDefault and Remedies" in Appendix A hereto.

Book-Entry System

The Bonds are in book-entry form, without physical deliveiy of the Bonds to beneficial owners of the
Bonds (the "Beneficial Owners" ). The Bond Trustee will make principal, redemption premium (if any), and interest
payments to The Depository Trust Company ("DTC"), New York, New York, which will in turn remit such
payments to its participants for subsequent distribution to Beneficial Owners.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede 4 Co. (DTC's partnership nominee) or such other name as may be requested by an
authorized representative of DTC. A fully-registered security certificate will be issued for the Bonds, in the
aggregate principal amount of the Bonds, and will be deposited with DTC.

DTC, fhe world's largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U. S. equity issues,
corporate and municipal debt issues, and money market instruments (from over 100countries) that DTC's
participants ("Direct Participants" ) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical movement
of securities certificates. Direct Participants include both U.S. and non-U. S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust Ec Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
V.S. and non-U. S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants" ). DTC has Standard Ec Poor's highest rating: AAA. The DTC Rules applicable to its Participants are
on file with the Securities and Exchange Commission. More information about DTC can be found at www. dtcc.corn
and www. dtc.org.

Purchases of Bonds under the DTC system must be made by'or through Direct Participants, which will
receive a credit for the Bonds on DTC's records. The ownership interest of a Beneficial Owner is in turn to be
recorded on the Direct and Indirect Participants' records. Bene6cial Owners will not receive written confirmation
Rom DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Bonds are
to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial



Owners. Beneficial Owners will not receive certificates representing their ownership interests in Bonds, except iii
the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC's partnership nominee, Cede &, Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede &; Co. or such
other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Bonds may wish to take certain steps to augment transmission to them ofnotices of significant
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the security
documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds
for their benefit has agreed to obtain and transmit notices to Beneficial Owners, in the alternative, Beneficial Owners

may wish to provide their names and addresses to the registrar and request that copies of the notices be provided
directly to them.

Redemption notices will be sent to DTC. If less than all of the Bonds within an issue are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be
redeemed.

Neither DTC nor Cede &; Co. (nor such other DTC nominee) will consent or vote with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual procedures, DTC
mails an Omnibus Proxy to the Authority as soon as possible after the record date. The Omnibus Proxy assigns
Cede &; Co.'s consenting or voting ri'ghts to those Direct Participants to whose accounts the Bonds are credited on
the record date (identifiied in a listing attached to the Omnibus Proxy).

Payments of principal, Redemption Price, if any, and interest on the Bonds will be made to Cede &: Co., or
such other nominee as may be requested by an authorized representative o'f DTC. DTC's practice is to credit Direct
Participants' accounts, upon DTC's receipt of funds and corresponding detail information from the Authority or the
Bond Trustee on each payable date in accordance with their respective holdings shown on DTC's records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices,
as is the case with securities held for the accounts of customers in bearer form or registered in "street name, "and
will be the responsibility of such Participant and not of DTC, the Authority, or the Bond Trustee, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payments of principal and interest to
Cede &; Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the Authority or the Bond Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Pazticipants.

A Beneficial Owner will give notice to elect to have its Bonds purchased or tendered, through its
Participant, to the Tender Agent, and will effect delivery of such Bonds by causing the Direct Participant to transfer
the Participant's interest in the Bonds, on DTC's records, to the Tender Agent. The requirement for physical
delivery of Bonds in connection with an optional tender or a mandatory purchase will be deemed satisfied when the
ownership rights in the Bonds are transferred by Direct Participants on DTC's records and followed by a book-entry
credit of tendered Bonds to the Tender Agent's DTC account.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time
by giving reasonable notice to the Authority and the Bond Trustee. Under such circumstances, in the event that a
successor securities depository is not obtained, Bond certificates are required to be printed and delivered.

The Authority may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, Bond certificates will be printed and delivered to DTC.



The information in this section concerning DTC and DTC's book-entry system has been obtained from
sources that the Authority and the Borrower believe to be reliable, but the Authority and the Borrower take no
responsibility for the accuracy thereof.

NEITHER THE AUTHORITY, THE BORROWER NOR THE BOND TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO DTC, THE DIRECT PARTICIPANTS, THE lNDIRECT
PARTIC1PANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (1) THE ACCURACY OF ANY
RECORDS MAINTAINED BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT; (2)
THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY
AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OF, PREMIUM, IF ANY,
OR INTEREST ON THE BONDS; (3) THE DELIVERY BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER THAT IS REQUIRED OR
PERMITTED TO BE GIVEN TO OWNERS OF THE BONDS UNDER THE TERMS OF THE TRUST
INDENTURE; (4) THI'. SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE
EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR (5) ANY CONSENT GIVEN OR OTHER
ACTION TAKEN BYDTC.

SECUMTY FOR AND SOURCES OF PAYMENT FOR THE BONDS

The Bonds are limited obligations of the Authority and do not constitute an indebtedness of the State
of South Carolina or the Authority within the meaning of any State constitutional provision or statutory
limitation (other than Article X, Section 13(9) of the South Carolina Constitution permitting indebtedness
payable from a source other than a tax or license). The Bonds do not constitute nor give rise to a pecuniary
liability of the State of South Carolina or the Authority or a charge against the general credit of the Authority
or the State of South Carolina of taxing powers of the State of South Carolina. The Authority has no taxing
powers. No owner of any Bond will have the right to demand payment of the principal of, premium, if any,
or interest on any Bond from any funds raised from taxation.

General

The Bonds are being issued by the Authority under the Trust Indenture. The Bonds are limited obligations
of the Authority payable solely &om the Trust Estate. The Authority has agreed to assign and pledge to the Bond
Trustee the Trust Estate which includes (i) all right, title and interest of the Authority in and to the Note, (ii) all right,
title and interest of the Authority in and to the Loan Agreement and the Guaranty, except for certain unassigned
rights, (iii) all moneys and securities in the Bond Fund and the Redemption Fund and, until applied in payment of
the cost of the Project and the cost of issuing the Bonds, all moneys and securities in the Project Fund, and (iv) all
moneys drawn by the Bond Trustee under a Credit Facility. The Trust Estate is pledged to the payment of the Bonds
under the Trust Indenture.

Pursuant to the Loan Agreement, the Borrower is obligated to pay the Bond Trustee, as the assignee of the
Authority, moneys equal in amount to the principal and interest payments due on the Bonds, at the time such
payments are due, in addition to other amounts payable under the Loan Agreement (other than indemnity and the
Authority's expenses of issuance). The Borrower's obligation to make payments under the Loan Agreement are
absolute and unconditional, and the Borrower will not be entitled to any abatement or setoff, waiver or modification
of such obligations for any reason regardless of rights the Borrower may have against the Bond Trustee or the
Authority.

SCANA, the direct parent corporation of the Borrower, has agreed in a Guaranty, dated as of
2008 (the "Guaranty"i, of SCANA, in favor of the Authority and the Bond Trustee to guarantee the payment of
amounts due on the Bonds as and when the same are due and payable. See Appendix A.

Credit Facility

The Bonds will also be secured by an irrevocable, direct-pay I.etter of Credit (initially, the "Credit
Facility" ) to be issued by (initially, the "Credit Facility Provider" ) on the date of
issuance of the Bonds. tThe Credit Facility when issued will be in the stated amount of $ (the
"Letter of Credit Amount" ), of which an aggregate amount not exceeding $ may be drawn upon
with respect to the payment ofprincipal of the Bonds or that portion of the Purchase Price corresponding to principal
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{the "Letter of Credit Amount-Principal Component" ) and an aggregate amount not exceeding 5 (but no
more than an amount equal to accrued interest on the Bonds for the immediately preceding 35 days, computed as
though the Bonds bore interest at the rate of 12% per annum notwithstanding the actual rate borne by the Bonds
&om time to time, based on a 365-day year) may be drawn upon with respect to payment of interest on the Bonds or
that portion of the Purchase Price corresponding to interest (the "Letter of Credit Amount-Interest Component" );
provided, however, that the amount available to be drawn under the Credit Facility with respect to interest on the
Bonds or the interest component of the purchase price of the Bonds will in no event exceed the actual amount of
interest accrued on the Bonds. The Credit Facility will expire on the earliest of any of the following (the
"Termination Date"): (i) the close of business on (the "Expiration Date"), (ii) the date on which the
principal amount of and interest on the Bonds will have been paid in full, (iii) the date on which the interest rate on
the Bonds will have been adjusted to (a) a Long-Term Interest Rate or (b) a Short-Term Interest Rate Period where
all interest terms of the Bond end on the day prior to the maturity of the Bonds, (iv) the date on which the Credit
Facility Provider honors the draft drawn under the Credit Facility following the occurrence of an Event of Default
under the Trust Indenture and an acceleration of the Bonds, (v) the date on which the Credit Facility Provider honors
a draft drawn under the Credit Facility to purchase the Bonds following receipt by the Bond Trustee of written
notice 6om the Credit Facility Provider that an event of default under the Credit Facility Provider Agreement has
occurred and is continuing and a written request 5om the Credit Facility Provider that the Bonds be required to be
tendered for purchase, (vi) the date the Credit Facility is surrendered to the Credit Facility Provider by the Bond
Trustee for cancellation following acceptance by the Bond Trustee of an Alternate Credit Facility, or (vii) the date
the Credit Facility Provider honors the final drawing available under the Credit Facility. ]

Ifa Credit Facility expires, or if a Credit Facility terminates prior to its stated expiration date on account of
the delivery of an Alternate Credit Facility, the Bond Trustee will give written notice of such event to Holders not
less than 20 days prior to the expiration or termination of the Credit Facility in accordance with its terms or the
proposed effective date of the Alternate Credit Facility, and the Bonds will be subject to mandatory tender for
purchase as described under "TICEBONDS —Tender and Purchase ofBonds —Mandatory Tender for Purchase upon
Termination, Expiration or Replacement of Credit Facility or Liquidity Facility. "

[The Borrower, with at least thirty (30) days written notice to the Credit Facility Provider, may extend the
Credit Facility for an additional year, provided, (i) immediately prior to such extension and immediately after giving
effect thereto, no default or event of default under the Credit Facility Provider Agreement will have occurred and be
continuing and (b) the Borrower has paid all fees payable under the Credit Facility Provider Agreement. ]
Reduction and Reinstatement of Credit Facility

[The Letter of Credit Amount Principal Component and the Letter of Credit Amount Interest Component of
the Credit Facility, as the case may be, will be reduced immediately following the Credit Facility Provider's
honoring any draft drawn under a Credit Facility to pay principal of, or interest on, the Bonds, to pay the interest
portion of the purchase price of the Bonds, or to pay the principal portion of the purchase price of the Bonds (a
"Tender Drawing" ), in each case by an amount equal fo the amount of such dry.

Following each drawing under the Credit Facility to pay interest on the Bonds (including interest
constituting a portion of the purchase price of the Bonds), the amount so drawn will be automatically reinstated to
the Letter of Credit Amount Interest Component immediately upon payment by the Credit Facility Provider of such
drawing.

Immediately upon written notice from the Credit Facility Provider to the Borrower that the Credit Facility
Provider has been reimbursed for any loan or advance made by the Credit Facility Provider to the Borrower, the
proceeds ofwhich loan or advance were used by the Borrower to reimburse the Credit Facility Provider for a Tender
Drawing under a Credit Facility, the amount so drawn will be restored, as of the date of such notice of
reimbursement, to the Letter of Credit Amount-Principal Component of the Credit Facility. ]
Alternate Credit Facility

If there is delivered to the Bond Trustee (i) an Alternate Credit Facility covering the Bonds, (ii) a Favorable
Opinion of Bond Counsel, (iii) either (A) written evidence from each Rating Agency then rating the Bonds, in each
case to the effect that such Rating Agency has reviewed the proposed Alternate Credit Facility and the ratings of the
Bonds afler substitution of such Alternate Credit Facility will not result in a rating of below "A" &om such Rating
Agency or (B) written evidence that the long-term debt of the provider of the proposed Alternate Credit Facility is
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rated "A" or better by Moody's Investors Service ("Moody's"), Standard Ec Poor's Ratings Service ("SAP") or
Fitch, Inc. ("Fitch"), (iv) if such Alternate Credit Facility is other than a letter of credit issued by a domestic
commercial bank, an opinion of Counsel that no registration of the Bonds or such Alternate Credit Facility is
required under the Securities Act of 1933,as amended, (v) an Opinion ofCounsel satisfactory to the Bond Trustee to
the effect that such Alternate Credit Facility is a valid and enforceable obligation of the issuer or provider thereof,
and (vi) if the Credit Facility then in effect with respect to the Bonds does not cover premiums due on such Bonds,
and the Bonds would be subject to mandatory tender for purchase at a purchase price in excess of the principal
amount thereof plus accrued and unpaid interest thereon to but not including the date ofpurchase, Available Moneys
in an amount sufficient to pay the premium due on the Bonds under the provisions of the Trust Indenture, then the
Bond Trustee will accept such Alternate Credit Facility and, after the Bond Trustee has received sufficient funds to
pay the purchase price of the Bonds on the date of the mandatory tender for purchase established under the
provisions of the Trust Indenture (by drawing on the Credit Facility if necessary), promptly surrender the Credit
Facility then in effect to the Credit Facility Provider which issued the Credit Facility in accordance with its terms for
cancellation or deliver any document necessary to reduce the coverage of the Credit Facility permanently.

Ifa Liquidity Facility or Self Liquidity Arrangement is in effect with respect to the Bonds, a Credit Facility
covering such Bonds may be dehvered to fhe Bond Trustee if all of the conditions set forth in the provisions of the
Trust Indenture described in the immediately preceding paragraph and certain other provisions in the Trust Indenture
regarding the delivery of an Alternate Credit Facility for the Bonds and notice thereof are satisfied. After the Bond
Trustee accepts the Credit Facility, the Tender Agent will enforce payment of any amounts due under an existing
Liquidity Facility to the extent required by the Trust Indenture and promptly surrender such existing Liquidity
Facility to the issuer thereof.

SUMMARY OF CERTAIN PROVISIONS OF THE CREDIT FACILITY PROVIDER AGREEMENT

General

[to be providedj

Events of Default and Covenants Under Credit Agreement

[to be provided]

SOUTH CAROLINA GENERATING COMPANY, INC.

The Borrower is a South Carolina corporation organized in 1984 and is a direct, wholly-owned subsidiary
of SCANA. The Borrower owns and operates the Plant, and has entered into a Unit Power Sales Agreement under
which the Borrower sells all of its electric generation fiom the Plant to South Carolina Electric and Gas Company
("SCEG"). The Borrower is regulated under the Federal Power Act, administered by the Federal Energy Regulatory
Commission and the Department of Energy, in the transmission of electric energy in interstate commerce and in the
sale of electric energy at wholesale for resale. Unit power sale by the Borrower to SCEG amounted to
approximately $ in fiscal 2007. The Unit Power Sales Agreement is terminable upon mutual agreement of
the parties. The Borrower does not own any other sources of electric generation, other than the Plant.

SCANA Corporation

SCANA is a fully- integrated energy company focused on the southeastern United States with the breadth
and depth of more than 150 years of experience in the energy industry. Through its operating subsidiaries, SCANA
is engaged in the functionally distinct operations described below. SCANA's most significant operating subsidiaries
are SCEG and Public Service Company ofNorth Carolina, Incorporated. SCANA was incorporated in 1984.

SCANA is required to comply with the reporting requirements of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), and to file with the United States Securities and Exchange Commission {the "SEC")
annual, quarterly and current reports, proxy statements and other information as required by the Exchange Act.
Such reports contain information with respect to the operations of the Borrower and SCEG. These reports, proxy
statements and other information are available to be inspected and copied at the SEC's public reference facility at
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100F Street, N, E., Washington, D.C. 20549, telephone number 1-800-SEC-0330. The SEC maintains a website (the
contents of which are not incorporated herein by reference) that contains reports, proxy information and other
information concerning the Borrower and other registrants that file electronically with the SEC. The address of the
SEC's website is www. sec.gov, Information included on the SEC's website is expressly not incorporated by
reference into this Official Statement.

The following documents and/or portions thereof have been previously filed by SCANA with the SEC and
are hereby incorporated herein by reference into this Of5cial Statement as of their respective dates:

(a) Annual Report on Form 10-K for the year ended December 31, 2007;

(b) Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008 and June 30, 2008; and

(c) Current Reports on Form 8-K, filed with the SEC on February 5, 2008, February 15, 2008, March
5, 2008, March 31, 2008, April 24, 2008, May 14, 2008, May 23, 2008 and July 9, 2008.

In addition, all documents filed by SCANA pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act subsequent to the date of this Official Statement will be deemed to be incorporated by reference into this
Official Statement and to be a part hereof Rom the date of the filing of such documents.

Any statement contained in any document incorporated or deemed to be incorporated by reference into this
Official Statement will be deemed to be modified or superceded for purposes thereof to the extent that a statement
contained therein or in any subsequently filed document that is also incorporated or deemed to be incorporated by
reference modifies or supercedes such statement. Any statement so modified or superceded will not be deemed to
constitute a part of this 06icial Statement.

The Bonds are being purchased by Banc ofAmerica Securities LLC (the "Underwriter" ).
The Underwriter also provides various commercial banking and investment banking services to the

Borrower &om time to time.

The purchase contract for the Bonds (the "Bond Purchase Agreement" ) sets forth (i) the Underwriter's
obligation to purchase the Bonds at an aggregate purchase price of$ (representing the par amount of the
Bonds [less an Underwriter's discount of$~), and (ii) is subject to certain terms and conditions, including the
approval of certain legal matters by counsel. The Bond Purchase Agreement provides that the Underwriter will
purchase all of the Bonds, if any Bonds are to be purchased. The Borrower has agreed to indemnify the Underwriter
and the Authority as to cerlain matters in connection with the Bonds.

The Underwriter may offer and sell Bonds to certain dealers including dealer banks and dealers depositing
Bonds into investment trusts and others at prices lower than the public offering prices stated on the cover of this
Official Statement. The initial public offering prices may be changed from time to time by the Underwriter.

REMARKETING AGENT

Banc of America Securities LLC has been appointed to serve as the initial Remarketing Agent for the
Bonds (the "Remarketing Agent" ).

The Remarketing Agent will carry out the duties and obligations provided for the Remarketing Agent in
accordance with the provisions of the Trust Indenture, the Tender Agent Agreement and the Remarketing
Agreement. The Remarketing Agent's principal of5ce for purposes of carrying out the responsibilities of
Remarketing Agent for the Bonds is

LITIGATION

There is no litigation pending or, to the knowledge of the Authority, threatened against the Authority
seeking to restrain or enjoin the issuance, sale, execution or delivery of the Bonds, or in any way questioning or
affecting the validity of the Bonds or any proceedings of the Authority taken with respect to the issuance or sale
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thereof or questioning or affecting the validity of the pledge or application of any security pledged for the payment
of the Bonds or the existence or powers of the Authority to issue the Bonds.

There is no litigation pending or, to the knowledge of the Borrower, threatened against the Borrower
seeking to restrain or enjoin the issuance, sale, execution or delivery of the Bonds, or in any way questioning or
affecting the validity of the Bonds or any proceedings of the Borrower taken with respect to the issuance or sale
thereof or questioning or affecting the validity of the pledge or application of any security pledged for the payment
of the Bonds, or questioning the right of the Borrower to enter into the Loan Agreement to borrow funds for the uses
set forth herein.

LEGAL MATTERS

Legal matters incident to the authorization and validity of the Bonds are subject to the approving opinion of
McNair Law Firm, P.A., Columbia, South Carolina, Bond Counsel. The proposed form of such opinion is included
in Appendix C hereto.

Certain legal matters will be passed on for the Borrower by Francis P. Mood, Jr., Esquire, Columbia, South
Carolina, and McNair Law Firm, P.A., Columbia, South Carolina. Certain legal matters will passed on for the
Underwriter by King A Spalding, Atlanta, Georgia Certain legal matters will be passed on for the Credit Facility
Provider by

Federal Income Taxation

TAX EXEMPTION

In the opinion of McNair Law Firm, P.A., Columbia, South Carolina, Bond Counsel, under existing
statutes, rulings and court decisions and under applicable regulations, interest on the Bonds is not includable in gross
income for federal income tax purposes, except for interest on any Bonds for any period during which such Bonds
are held by a person who is a "substantial user" of the facilities financed or refinanced by the Bonds or a "related
person" within the meaning of Section 147(a) of the Internal Revenue Code of 19S6, as amended (the "Code").
Interest on the Bonds is an item of tax preference for purposes of calculating the alternative minimum tax imposed
on individuals and corporations. No opinion will be expressed with respect to any other federal tax consequences of
the receipt of accrual of interest on, or the ownership of, the Bonds. Bond Counsel has no responsibility to review
or update its opinion for any changes in law or fact occurring after the date of issuance of the Bonds.

Ownership of the Bonds may result in other collateral federal income tax consequences to certain
taxpayers, including, without limitation, banks, thrift institutions and other financial institutions, foreign
corporations which conduct a trade or business in the United States, property and casualty insurance corporations, S
corporations, individual recipients of social security or railroad retirement benefits and taxpayers who may be
deemed to have incurred or continued indebtedness to purchase or miry the Bonds. Purchasers of the Bonds should
consult their tax advisors as to the applicability of any such collateral consequences.

In concluding that the interest on the Bonds is not includable in gross income for federal income tax
purposes, Bond Counsel will (i) rely as to certain factual matters upon representations of the Authority and the
Borrower with respect to, among other things, the use of the proceeds of the Bonds, the design, scope, function, cost
and economic useful life of the equipment and facilities constituting the Project, without undertaking to verify the
same by independent investigation, and (ii) assume the continued compliance by the Authaity and the Borrower
with their respective covenants relating to the use of the proceeds of the Bonds and compliance with other
requirements of the 1954 Code and the Code, as applicable. The inaccuracy of any such representations or
noncompHance with such covenants may cause interest on the Bonds to become includable in gross income for
federal income tax purposes retroactive to the date of issuance of the Bonds.

South Carolina Income Taxation

In the opinion of Bond Counsel, the interest on the Bonds is exempt fiom all South Carolina taxation
exempt inheritance or other transfer taxes, and certain franchise taxes. Section 12-11-20, Code of Laws of South
Carolina 1976, as amended, imposes upon every bank engaged in business in South Carolina a fee or fianchise tax
computed at the rate of 4.5% of the entire net income of such bank. Regulations of the South Carolina Department
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of Revenue require that the term "entire net income" include income derived Born any source whatsoever including
interest on obligations of any state and any political subdivision thereof. Interest on the Bonds will be included in
such computation. Interest on the Bonds may or may not be subject to state or local taxation in jurisdictions other
than South Carolina under applicable state or local laws. Purchasers of the Bonds should consult their tax

RATINGS

Standard and Poor's Ratings Service, a Division of The McGraw-Hill Companies, Inc., a corporation
organized and existing under the laws of the State of New York ("SLAP") is expected to assign its ratings of

"to the Bonds based upon the availability of the Credit Facility.

There is no assurance that the ratings will remain in effect for any given period of time or that they will not
be revised downward or withdrawn entirely if, in the judgment of the respective rating agency, circumstances so
warrant. The Underwriter has not undertaken any responsibility either to bring to the attention of owners of the
Bonds any proposed revision or withdrawal of the ratings or to oppose any such proposed revision or withdrawal.

Any downward revision or withdrawal of the rating may have an adverse effect on the market prices of the Bonds.

LEGALITY FOR INVESTMENT

The Bonds are legal investments for all public officers and bodies of the State of South Carolina and its
political subdivisions and all insurance companies, trust companies, banking associations, investment companies,
executors, administrators, trustees and other fiduciaries in the State of South Carolina.

CONTINVING 1MSCLOSVRE

The Bonds are exempt from the continuing disclosure requirements of paragraph (b)(5) of Rule 15c2-12
(the "Rule") adopted by the Securities and Exchange Commission under the Securities Act of 1934 while they bear
interest in a Weekly Interest Rate Period. The Borrower will covenant in the Loan Agreement, in the event the
Bonds are adjusted to an Interest Rate Period that would make the Bonds subject to the requirements of the Rule, to
comply with the requirements of the Rule and execute a continuing disclosure undertaking, for the benefit of the
Beneficial Owners of the Bonds, to provide continuing information as required by the Rule.

MISCELLANEOUS

The Borrower has furnished all information herein relating to the Borrower. Any statements involving
matters of opinion, whether or not expressly so stated, are intended as such and not as representations of fact.
Neither this Official Statement nor any statement that may have been made orally or in writing is to be construed as
a contract with the owner of any of the Bonds.

The references herein to the Trust Indenture, the Note and the Loan Agreement are brief outlines of certain
provisions thereof. Such outlines do not purport to be complete, and for full and complete statements of such
provisions, reference is made to such instruments, documents and other materials, copies of which will be on file at
the office of the Bond Trustee in
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APPENDIX A

SUMMARY OF CERTAIN DOCUMENTS RELATING TO THE BONDS

[summaries of Trust Indenture, Loan Agreement and Guaranty to be provided]



APPENDIX 8
THE CREDIT FACILITY PROVIDER

tto be provided]



APPENDIX C

PROPOSED FORM OF BOND COUNSEL OPINION

[to be provided]



GUARANTY OF

SCANA CORPORATION

Exhibit D
Draft SCANA Guaranty

This Guaranty, dated as of , 2008, is executed and delivered by SCANA
CORPORATION, a South Carolina corporation ("SCANA"), in favor of South Carolina Jobs-
Economic Development Authority (the "Issuer" ), and , as trustee

(the "Trustee" ), for the benefit of the holders of the $/50, 000,000j South Carolina Jobs-
Economic Development Authority Industrial Revenue Bonds (South Carolina Generating

Company, Inc. Project), Series 2008 (the "Bonds"), &om time to time outstanding and entitled to
the benefits of the Bond Trust Indenture dated as of , 2008 (the "Indenture" )
between the Issuer and the Trustee. The Bonds are entitled to the benefits of a Loan Agreement
dated as of 2008 ("Agreement"), between South Carolina Generating Company,
Inc., a wholly-owned subsidiary of SCANA ("GENCO"), and the Issuer.

WHEREAS, SCANA has agreed to guarantee payment of the principal of, premium, if
any, and interest on the Bonds and all other obligations of GENCO under the Agreement; and

NOW, THEREFORE, SCANA hereby unconditionally guarantees to the Issuer, the
Trustee and the holders of the Bonds the due and punctual payment of the principa1 of, premium,
if any, and interest on the Bonds, when and as the same shall become due and payable, whether
at maturity, upon redemption or otherwise, according to the terms thereof and of the Agreement,
and the performance by GENCO of all other obligations of GENCO under the Agreement. In
case of the failure of GENCO punctually to make any such payment SCANA hereby agrees to
cause any such payment to be made punctually when and. as the same shall become due and
payable, whether at maturity, upon redemption or otherwise, and as if such payment were made

by GENCO. SCANA shall monitor the f'u161lment of GENCO's payment xesponsibilities in
order to ensure that any failure by GENCO to make such payments is timely ascertained.

1. SCANA hexeby agrees that its obligations hereunder shall be unconditional,
irrespective of the validity, regularity or enfoxceability of the Bonds, the Agreement or the
Indenture, the absence of any action to enforce the same, any waiver or consent by the holder of
the Bonds with xespect to any provisions thereof or of the Agreement or the Indenture, the
recovery of any judgment against GENCO or any action to enforce the same, or any other
circumstance which might otherwise constitute a legal or equitable discharge or defense of a
guarantor. SCANA hereby waives diligence, presentment, demand of payment, filing of claims
with a court in the event of insolvency or bankruptcy of GENCO, any right to require a
proceeding first against GENCO, protest, notice and all demands whatsoever and covenants that
this Guaranty will not be discharged except by complete performance of the obligations
contained in the Bonds, the Agreement and in this Guaranty.

2.
of SCANA.

This Guaranty will rank equally with all other unsecured and unsubordinated debt

3. SCANA shall be subrogated to all rights of the holders of the Bonds against
GENCO in respect of any amount paid by SCANA pursuant to the provisions of this Guaranty,
provided, however, that SCANA shall not be entitled to enforce or to receive any payments
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arising out of, or based upon, such right of subrogation until the principal of and interest on the

Bonds and all other amounts due under the Bonds and the Agreement shall have been paid, or
duly provided for, in full.

4. SCANA will do or cause to be done all things necessary to preserve and keep in
full force and effect its corporate existence and that of each of South Carolina Electric 4, Gas
Company ("SCAG") and GENCO (each a "Principal Subsidiary" ) and the rights (charter and

statutory) and &anchises of SCANA and its Principal Subsidiaries; provided, however, that
SCANA shall not be required to preserve any such right or &anchise if desirable in the conduct
of the business of SCANA and its Subsidiaries (as de6ned herein) considered as a whole and if
the loss thereof is not disadvantageous in any material respect to the holders of the Bonds then
outstanding; and provided, further that nothing herein shall limit SCANA s ability to engage in
certain consolidations, or sales, leases or conveyances of substantially all of its assets or mergers
if such action is or would be permitted under Article Eight of the Indenture dated as of
November 1, 1989, between SCANA and The Bank of New York Mellon Trust Company, N.A.
(as successor to NationsBank of Georgia, National Association), as Trustee.

5. SCANA will cause all properties used or useful in the conduct of its business or
the business of any Subsidiary to be maintained and kept in good condition, repair and working
order and necessary repairs, renewals, replacements, betterments and improvements thereof, all
as in the sole judgment of SCANA may be necessary so that the business carried on in
connection therewith may be properly and advantageously conducted at all times; provided,
however, that the operation or maintenance of any of such properties, or disposing of them if
such discontinuance or disposal is, in the judgment of SCANA or of the Subsidiary concerned,
desirable in the conduct of its business or the business of any Subsidiary and not
disadvantageous in any material respect to the holders of the Bonds.

6. SCANA will pay or discharge or cause to be paid or discharged, before the same
shall become delinquent, (1) all taxes, assessments and governmental charges levied or imposed
upon SCANA or any Subsidiary or upon the income, profits or property of SCANA or any
Subsidiary, and (2) all lawful claims for labor, materials and supplies which, if unpaid, might by
law become a lien upon the property of SCANA or any Subsidiary; provided, however, that
SCANA shall not be required to pay or discharge or cause to be paid or discharged any such tax,
assessment, charge or claim whose amount, applicability or validity is being contested in good
faith by appropriate proceedings.

7. Nothing in this Guaranty or in the Bonds shall in any way restrict or prevent
SCANA or any Subsidiary &om incurring any indebtedness; provided, however, that neither
SCANA nor any Subsidiary shall issue, assume or guarantee any notes, bonds, debentures or
other similar evidences of indebtedness for money borrowed ("Debt") secured by mortgage, lien,
pledge or other encumbrance ("Mortgages") upon any property of SCANA or any of its
Subsidiaries, without effectively providing that this Guaranty shall be secured equally and
ratably with (or prior to) such Debt so long as such Debt shall be so secured, except that the
foregoing provisions shall not apply to:

(a) Mortgages to secure Debt issued under (i) the Indenture dated as.of
January 1, 1945 between South Carolina Power Company and Central Hanover Bank and
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Trust Company, (ii) the Indenture dated as of April 1, 1993 between The Bank of New
York MeBon Trust Company, N.A., successor to NationsBank of Georgia, National
Association, and SCERG, (iii) the Indenture of Mortgage dated December 1, 1977
between Carolina Pipeline Company, Inc. and Citibank, N.A., and (iv) the Mortgage and
Security Agreement dated August 21, 1992 between GENCO and The Prudential
Insurance Company of America, each as amended and supplemented to date and as it may
be hereafter amended and supplemented from time to time (as they exist and may so exist
from time to time, the "Existing Mortgages") or any extension, renewal or replacement of
any of them;

{b) Mortgages affecting property of a corporation existing at the time it
becomes a Subsidiary or at the time it is merged into or consolidated with SCANA or a
Subsidiary;

(c) Mortgages on property existing at the time of acquisition thereof or
incurred to secure payment of all or part of the purchase price thereof or to secure Debt
incurred prior to, at the time of or within 12 months after acquisition thereof for the
purpose of financing all or part of the purchase price thereof;

(d) Mortgages on any property to secure all or part of the cost of construction
or improvements thereon or Debt incurred to provide funds for any such purpose in a
principal amount not exceeding the cost of such construction or improvements;

(e) Mortgages which secure only an indebtedness owing by a Subsidiary to
SCANA or a Subsidiary;

(f) Mortgages in favor of the United States or any state thereof, or any
department, agency, instrumentality, or political subdivision of any such jurisdiction, to
secure partial, progress, advance or other payments pursuant to any contract or statute or
to secure any indebtedness incurred for the purpose of financing all or any part of the
purchase price or cost of constructing or improving the property subject thereto,
including, without limitation, Mortgages to secure Debt of the pollution control or
industrial revenue bond type;

(g) Mortgages required by any contract or statute in order to permit SCANA
or any Subsidiary to perform any contract or subcontract made by it with or at the request
of the United States of America, any state or any department, agency or instrumentality or
political subdivision of either;

(h) Mortgages to secure loans to SCANA or any Subsidiary maturing within
12 months &om the creation thereof and made in the ordinary course of business;

(i) Mortgages on any property (including any natural gas, oil or other mineral
property) to secure all or part of the cost of exploration, drilling or development thereof
or to secure Debt incurred to provide funds for any such purpose;
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(j) Mortgages existing on November 1, 1989;

(k) "Permitted Encumbrances" and "Excepted Encumbrances" as those terms

are defined in the Existing Mortgages referred to in clause (a) above;

(1) without limiting the generality of clause (k) above, mortgages consisting
of (i) pledges or deposits in the ordinaxy course of business to secure obligations under
workers' compensation laws or similar legislation, including liens of judgments
thereunder which are not currently dischargeable, (ii) deposits in the ordinary course of
business to secure, or in lieu of, surety, appeal, or customs bonds to which SCANA is
party, (iii) mortgages created by or resulting &om any litigation or legal proceeding
which is currently being contested in good faith by appropriate proceedings diligently
conducted, (iv) pledges or deposits in the ordinary course of business to secure
performance in connection with bids, tenders or contracts (other than contracts for the
payment of money), or (v) materialmen's, mechanics', carriers', workmen' s, repairmen's
or other like liens incurred in the ordinary course of business for sums not yet due or
currently being contested in good faith by appropriate proceedings diligently conducted,
or deposits to obtain the release of such liens; or

(m) any extension, renewal or replacement (or successive extensions,
renewals or replacements), in whole or in paxt, of any Mortgage referred to in the
foregoing clauses (b) to (1) inclusive or of any Debt secured thereby, provided that the
principal amount of Debt secured thereby shaH not exceed the principa1 amount of Debt
so secured at the time of such extension, renewal or replacement, and that such extension,
renewal or replacement Mortgage shall be limited to all or part of substantially the same
property which secured the Mortgage extended, renewed or replaced (plus improvement
on such property).

Notwithstanding the restrictions contained in the foregoing paragraph, SCANA and its
Subsidiaries may issue, assume or guarantee Debt secured by Mortgages in an aggregate
principal amount which does not at any one time exceed 10% of the Consohdated Net Tangible
Assets (as defined herein) of SCANA and its consolidated Subsidiaries. For the purposes of the
foregoing sentence, the aggregate principal amount of Debt which shall be applied against such
10/o limitation shall not include any Debt described in clauses (a) through (m), inclusive, above.

If at any time SCANA or any Subsidiary shall issue, assume or guarantee any Debt
secured by any Mortgage and if this Section 7 requires that this Guaranty be secured equally and
ratably with such Debt, SCANA will promptly deliver to the Trustee:

(i) an o6icer's certificate stating that the covenant of SCANA contained in this
Section 7 has been complied with; and

(ii) an Opinion of Counsel (as defined herein) addressed to the Trustee to the
effect that such covenant has been complied with, and that any instruments
executed by SCANA in the performance of such covenant comply with the
requirements of such covenant.
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In the event that SCANA shall secure this Guaranty equally and ratably with {orprior to)
any other obligation or indebtedness pursuant to the provisions of this Section 7, the Trustee is
hereby authorized to accept a supplement or modi6cation hereof and to take such action, if any,
as it may deem advisable to enable it to enforce effectively the rights of the holders of the Bonds
so secured, equally and ratably with such other obligation or indebtedness; provided, however,
that if such indenture or agreement affects the Trustee's own rights, duties or immunities under
the Indenture or otherwise, the Trustee may in its discretion, but shall not be obligated to, accept
such supplement or modification hereof.

8.
meanings:

For purpose of this Guaranty, the following terms shall have the following

"Consolidated Net Tangible Assets" means the total amount of assets appearing on a
consolidated balance sheet of SCANA and its Subsidiaries less, without duplication, the
following:

(a) all reserves for depreciation and other asset valuation reserves but excluding any
reserves for deferred U.S. federal income taxes arising from accelerated amortization or
otherwise;

(b) a11 intangible assets such as goodwill, trademarks, trade names, patents and
urmnortized debt discount and expense carried as an asset on said balance sheet; and

(c) all appropriate adjustments on account of minor interests of other persons holding
voting stock in any Subsidiary.

Consolidated Net Tangible Assets shall be determined in accordance with generally accepted
accounting principles and as of a date not more than 90 days before the occurrence of the event
for which determination is being made.

"Margin Stock" means "margin stock" as defined in Regulation T, U or X of the Board of
Governors of the Federal Reserve System, as in effect from time to time, together with al1
oQicial rulings and interpretations issued thereunder.

"Opinion of Counsel" means a written opinion of counsel, who may (except as otherwise
expressly provided in this Guaranty) be an employee of or counsel for SCANA, or other counsel
acceptable to the Trustee.

"Subsidiary" means any corporation of which at the time of determination SCANA
and/or one or more Subsidiaries owns or controls directly or indirectly more than 50% of the
shares of its voting stock.

9. SCANA may omit in any particular instance to comply with any term, provision
or condition set forth in Sections 4 to 7, inclusive, with respect to this Guaranty ifbefore the time
for such compliance the Trustee either waives in writing such compliance in such instance or
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generally waives in writing compliance with such term, provision or condition, but no such
waiver shall extend to or affect such term, provision or condition except to the extent so
expressly waived, and until waived, such term, provision or condition shall remain in full force
and effect.

10. All the covenants, stipulations, promises and agreements in this Guaranty
contained by or on behalf of SCANA shall bind and inure to the benefit of its successors and
assigns, whether so expressed or not.

11. This Guaranty shall be governed by and construed in accordance with the laws of
the State of South Carolina.

12. All defined terms used and not defined herein shall have the meanings set forth in
the Agreement.

SCANA hereby certifies and declares that all acts, conditions and things required to be
done and performed and to have happened precedent to the creation and issuance of this
Guaranty and to constitute the same a valid and enforceable obligation of SCANA have been
done and performed and have happened in due compliance with all applicable laws.
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IN WITNESS WHEREOF, SCANA Corporation has caused this Guaranty to be duly
executed and its corporate seal to be hereunto affixed and attested.

SCANA CORPORATION

By:

Its:

(8EAI.)

Attest:

By:
Secretary
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Exhibit E

South Carolina 6enerating Company

Pro Forma Consolidated Balance Sheet
March 31,2008 (unaudited)

(Dollars In thousands)
Actual

March 31,200S
Order No. 2008-385 Current Application

Adjustments

As Adjusted

March 31,2008

Ut jll I]Plant
Plant in service

Less: Accumulated Depreciation and Amortization

Total

Construction Work in Progress

Utility Plant, net

40S,301
(158,957
249,344
95,114

344+58

408,301
(158,957)
249,344

95,114
344,45S

~CUP t Assll ~:

Cash and Temporary Cash Investments

Receivables from affiliated company

Other accounts receivable

Inventories:
Fuel

Materials and Supplies

P repayments
Total Current Assets

Deferred Debits

Total

15,623

4,205
33

20,858
2,442

414
43,575

31,237

419,270

159,200 {a)
(79,400) (e)

79,800

800 {a)

80,600 $

49,250 (f)

49,250

750 {f)

50,000 $

144,673

4,205
33

20,858
2,442

414
172 625

32,787

549 870

Itallzati an 0 blllties:

Common Equity:

Common Stock

Other paid ln capital

Retained earnings

Total Common Equity

Long-Term Debt, Net

Total Capitalization

20,000
30,107
39,532
89,639

151,345
240,984

160,000 (a)
160,000

50,000 (f)

50,000

20,000
30,107
39,532
89,639

361,345
450,984

Current portion of long-term debt
Accounts payable

Due to aNIiate
Taxes accrued

interest accrued
Dividends declared

Other

Total Current Uabilities

3,700
15,986
79,400
1,636
1,789

800
164

103,475

(79,400) (e)

(79,400

3,700
15,9&6

1,636
1,789

800
164

24,075

Accumulated deferred investment tax credits
Accumulated deferred Income taxes
Other deferred credits

Total Deferred Credits

ot I llzatio and Li I It as

4,151
52,070
18590
74,811

419,270 80,600 $ 50,000 $

4,151
52,070
18,590
74,811

549,870



Exhibit E

South Carolina aenerating Company
Pro Fonna Consolidated Income Statement
For the Twelve Months Ended March 31,2008 {unaudited)

(Dollars in thousands)
Actual

March 31,2008
Order No. 200S-385

Ad ustments

Current Application

Ad ustments

As Adjusted

March 31,2008

Electric operating revenues 155,251 $ (1,382) (d) $ 153,869

Fuel Used in Electric Generation

Other Operation

Maintenance

Depreciation and Amortization

Other Taxes
Total Operating Expenses

107,944
7,286
4,396

11,074
5,538

136,238

107,944
7p286

4,396
11,074
5,538

136,238

O~pi~cm
AFUDC- equity funds

Other income (expense)
Total other income

Income Before Interest Charges

19,013

1,016
94

1,110

20,123

(1,382)

(1,382)

17,631

1,016
94

1,110

18,741

Interest expense on long-term debt, net

Other Interest Expense
AFUDC Sorrowed Funds

Total Interest Charges, Net

8,955

1@74
(1,539
8,790

9,696 (b)
80 (c)

9,776

3,500 (g)
19 (h)

3,519

22,250

1,374
(1,539
22,085

income Before Income Taxes

Income Taxes

Net Income

11,333

3,193

8,140

(11,158)

(3,709) (b)

(31) (c)
(528) (d)

(6,890) $

(3,519)

(1@39) (g)

(7) (h)

(2,173) $

(3,344)

(2,421

(923)



Exhibit E

South Carolina Generating Company
Pro Forma Statement of Capitelhation
March 31,2008 funaudited)
(Dollars In thousands}

As Adjusted

March 31,2008
Long-term Debt, net

Common Stock Equity

Actual

March 31,2008
155,045 63.37%

100.00%244,684
89439 36.6331

Aggregate

Adjustments

$210,000

$210,000

365,045 80.29%

454,684 100.00%
89,639 19.73%



Exhibit E

South Carolina Generating Company

Notes to Pro Forme Financial Statements
March 31,2008 (unaudltled)

The pro forms effect of the Issuance of $160million secured notes on the Company's INarch 31,2008 financial statements is outlined

below. The Company obtained authority to enter Into the note agreements under Commission Order 2008-385 dated May 20, 2008.

(a) Represents the receipt of cash and Increase In long-term debt of $160 million as a result of the issuance of secured notes, net of
debt issuance costs of $800+00. The notes will be Issued on two separate dates- May 30, 2008 ($80 mlliion) and October 1, 2008

($80 million). Both notes have a loan period of 10years and wilt bear interest at 6.064A.

(b) Represents the interest expense and the related income tax effects resuiting from the issuance of the $160 million secured notes

described in (a) at 6.06% interest, outstanding for twelve months. Calculations are as follows:

Interest expense on $160 million secured notes;

$160,000,000'6.06fS $9,696,000

Income tax decrease:
$9,696,000 ~ 38.25% (composite rate) = $3,708,720

(c) Represents the amortization over ten years of estimated debt Issuance costs of $800,000 and the related income tax effects.

Debt Issuance costs
$800,000/10 years = 80,000

Income tax decrease
$80,000 ~ 38.25% 30,600

(d) Represents the reduction ln electric operating revenues that would result from the issuance of the long-term debt described in (a)
and (f).The issuance of debt has the effect of shifting the capital structure of GENCO more heavily toward debt from common

equity, which produces a lower cost of capitai and capital recovery rate. The revenues earned by GENCO are based ln part on the
capital recovery rate multiplied by the total net Investment of GENCO (which includes piant in service, among other items, but
excludes construction work in progress. ) As of May 31, 2008 GENCO's capital recovery rate was 0.6058Yo. The capital recovery
rate would be approximately 0.5550% after giving effect to the issuance of debt as contemplated in this application. Therefore,
GENCO's revenues are expected to be reduced immediately following the issuance of any new debt until such time as the
construction being financed by the debt is completed and transferred into plant in service and total net investment, Such

transfers of completed construction would result in Increased revenues, which would be expected to restore GENCO to
profitability.

Total net investment at May 31,2008

Reduction in capital recovery rate (0.6058Yo-0.5550Yo)

Estimated reduction in annual revenues

income tax rate

Estimated tax benefit from reduced revenues

$227 million

0.0508K

$1,381,629

38.25Yo

$528,473

(e) Represents repayment of $79A million to afAilated company made through the Utility Money Pool as described in the Company's

application that resulted in Commission Order 2008-385.



Exhibit E

South Carolina 6eneratlng Company

Notes to Pro Forma Financial Statements (Continued)

March M,, 2008 (unaudltled)

The pro forma effect of the Company's Issuance of up to $50 million in PoHutlon Control Facilities Revenue Refunding Bonds, as
requested in this application, on the March Si, 2008 financial statements is as follows:

(f) Represents the receipt of cash and increase in long-term debt of $50 million as a result of the issuance of pollution control

facilities revenue refunding bonds, net of issuance costs of approximately $750,000.

(g) Represents the interest expense and the related income tax effects resulting from the Issuance of the $50 million Pollution Control

Facilities Revenue Refunding Bonds described in (f) at 7.00% interest, outstanding for 12 months. Calculations are as follows:

Interest expense on $50 million pollution control facilities revenue refunding bonds:

$50,000,000 » 7.00% = $3,500,000

income tax decrease:
$3,500,000 ' 38.25% (composite rate) = $ 1+38,750

(h ) Represents the amortization over forty years of estimated debt issuance costs of $750/MS and the related income tax effects.

Debt Issuance costs
$750,000/40 years = X8,750

Income tax decrease
$18,750 ~ 38.25% 1,172



Exhibit F

Estimated Construction Expenditures

South Carolina Generating Company, Inc.
Summary of Project Costs

Building Cost (new construction) (includes landfill construction). ................ 15 000 000

Machinery & Equipment Cost. ...~.........~......................................................... 160800 000

Cost of installation of Machinery & Equipment ............................................ 31 800 000

Architectural & Engineering Fees .................................................................. 4 100 000

C tontingency .................................................,.... .............. ............................ 22 700 000

ther .....~....................................................................~ ............................~ ..~..0 600 000

TOTAL PROJECT COSTSee ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ os ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ o ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ a ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ o ~ a 235 000 000



Exhibit G

South Carolina Generating Company, Inc.

Financial Statements

as filed in FERC Form 1

for the quarter ended IVlarch 31,2008
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I')arne of Respondent

South Carolina Generating Company, Inc.

This Report ls:
(1) a/An Original

(2) A Resubmission

Date of Report
(Mo, Ds, Yr)
//

STATEMENT OF INCOME FOR THE YEAR (Continued)

Year/Period of Report
2008/Q1

) Use page 122 for important notes regarding the statement of income for any account thereof.

IQ Qive concise explanations concerning unsettled rate proceedings where a contingency exists such that refunds of a material amoun™yneed t»e
nsde to the utility's customers or which may result in material refund to the utility with respect to power or gas purchases. State for each year effected the

yoss revenues or costs to which the contingency relates and the tax effects together with an explanation of the major factors which affect the rights of the

gati(lty to retain such revenues or recover amounts paid with respect to power or gas purchases.
I1 Qive concise explanations concerning significant amounts of any refunds made or received during the year resulting from seNement of any rate

proceeding affecting revenues received or costs incurred for power or gas purches, and a summary of the adjustments made to balance sheet, income,

and expense accounts.
12. If any notes aPPeari~g in the rePort to stokhofders are applicable to the Statement of income, such notes may be indud d at page 122.
13.Enter on page 122 a concise explanation of only those changes in accounting methods made during the year which had an effect on net income,

nciudlng the basis of allocations and aPPortionments from those used in the preceding year. Also, give the appropriate dollar effect of such changes.
I4. Explain in a footnote if the previous year' s/quarter's figures are different from that reported in prior reports

I 5, If the columns are insufficient for reporting additional utility departments, supply the appropriate account titles report the information in a footnote to

;his schedule.

ELECTRIC UTlLITY GAS UTILITY OTHER UTILITY
ICurrent Year to Date Previous Year to Date Current Year to Date Previous Year to Date Current year lo 0ate previous Year to Date ine

(in dollars) (in dollars) (in dollars) (in dollars) (in dollais) (in dollars)

(g) (h) (I) I (k) (I)

31,951,991 23,233,800

21,854,640

1,275,137

2,729,372

13,871,541

957,638

2,624,573

10,420 10,420

10

1,306,209

668,766

99,200

674,300

404,600

-76,266

1,008,867

751,900

106,000

446,500

406,400

-76,266

17

20

21

22

23

28,137,178

3,814,813

19,294,773

3,939,027

25

26
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Name of Respondent

South Carolina Generating Company, inc.

This Report is:
(1) X An Original
2 A Resubmission

FOOTNOTE DATA

Date of Report
(Mo, Da, Yr)

//

Year/Period of Report

2008/Q'i

Schedule Pa e: 114 Line No.:4 Column: e
Includes $73, 596 for depreciation and amortization billed from SCANA Services.

chedule Page: 114 Line No. ." 4 Column: l'

Includes $95, 250 for depreciation and amoritization billed from SCANA Services.

FERG FORM NO. 1 ED. 12-87 Page 450 1
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Name of Respondent

South Carolina Generating Company, Ine.

This Report is:
(1)X An Original
2 A Resubmission

FOOTNOTE DATA

Date of Report
(Mo, Da, Yr)

//

Year/Period of Report

2008/Q1

chedule Pa e: 120 Line No.:20 Column: 5
Includes various Balance Sheet chan es not shown as separate line items.
Schedule Pa e:120 Line No.:20 Column:
Includes various Balance Sheet changes not shown as separate line items.

FERC FOR5l NO. 1 ED. 42-87 Page 450.1
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Name of Respondent

South Caroiina Generating Compan, Inc.

This Report is:
(1)X An Original
2 A Resubmission

FOOTNOTE DATA

Date of Report
(Mo, Da, Yr)

//

Year/Period of Report

2008/Q1

Schedule Pa e: 122 a b Line No.:1 Column: e
Lines 1-5 present inf'ormation for the period 1/1/07 — 3/31/07.

Lines 6-10 present information for the period 1/1/08 — 3/31/08.
Schedule Pa e: 122 a b Line No.:1 Column: h
Lines 1-5 present information for the period 1/1/07 — 3/31/07.

Lines 6-10 present information for the period 1/1/08 — 3/31/08.
chedule Page: 122 a b Line No.:7 Column: e

Reflects reclassification adjustments of amounts recognized in OCI (net losses, prior
service costs and net transition obligation, as applicable). These adjustments result
from the amortization of those amounts as components of net periodic benefit cost in 2008.

Schedule Page: 122 a b Line No.:10 Column: b
Not applicable fox res ondent.
Schedule Page: 122 a b Line No.:10 Column: c
Not ap licable for xes ondent.
Schedule Page: 122 a b Line No.:10 Column: d
Not a licable for respondent.
Schedule Page: 122 a b Line No.:10 Column: f
Not a plicable for res ondent.
Schedule Page: 122 a b Line No.:10 Column:
Not applicable for respondent.

FERC FORM NO. 0 EO. 12-87 Page 450.1



Lame of Respondent

cmouth Carolina Generating Company, Inc.
This Report is:
(1) pg An Original

(2) Q A Resubmission

Date of Report Year/Pei. iod of Report
End of 2008/Q1

NOTES TO FlNANCIAL STATEMENTS

Use the space below for important notes regarding the Balance Sheet, Statement of Income for the year, Statement of Retained
irnings for the year, and Statement of Cash Flows, or any account thereof. Classify the notes according to each basic statement,

dividing a subheading for each statement except where a note is applicable to more than one statement.
Furnish particulars (details) as to any significant contingent assets or liabilities existing at end of year, including a brief explanation of

iy action initiated by the internal Revenue Service involving possible assessment of additional income taxes of material amount, or of a
aim for refund of income taxes of a material amount initiated by the utility. Give also a brief explanation of any dividends in arrears on
imulative preferred stock.

For Account 116, Utility Plant Adjustments, explain the origin of such amount, debits and credits during the year, and plan of
sposition contemplated, giving references to Cormmission orders or other authorizations respecting classification of amounts as plant

adjustments and requirements as to disposition thereof.
. Where Accounts 189, Unamortized I oss on Reacquired Debt, and 257, Unamortized Gain on Reacquired Debt, are not used, give an

explanation, providing the rate treatment given these items. See General instruction 17 of the Uniform System of Accounts.
. Give a concise explanation of any retained earnings restrictions and state the amount of retained earnings affected by such
restrictions.

. If the notes to financial statements relating to the respondent company appearing in the annual report to the stockholders are
pplicable and furnish the data required by instructions above and on pages 114-121,such notes may be included herein.
'. For the 3Q disclosures, respondent must provide in the notes sufficient disclosures so as to make the interim information not
riisleading. Disclosures which would substantially duplicate the disclosures contained in the most recent FERC Annual Report may be
admitted.

t. For the 3Q disclosures, the disclosures shall be provided where events subsequent to the end of the most recent year have occurred
vhich have a material effect on the respondent. Respondent must include in the notes significant changes since the most recently

completed year in such items as: accounting principles and practices; estimates inherent in the preparation of the financial statements;
;tatus of long-term contracts; capitalization including significant new borrowings or modifications of existing financing agreements; and
:hanges resulting from business combinations or dispositions. However were material contingencies exist, the disclosure of such matters
shall be provided even though a significant change since year end may not have occurred.
9. Finally, if the notes to the financial statements relating to the respondent appearing in the annual report to the stockholders are
applicable and furnish the data required by the above instructions, such notes may be included herein.

PAGE 122 INTENTIONALLY LEFT BLANK
SEE PAGE 123 FOR REQUIRED INFORMATION.

t..nnM Mfl 0 iPO 12 96) Page 122



Name of Respondent

South Carolina Generating Company, Inc.

This Report is:
(1)X An Original
2 A Resubmission

NOTES TO FiNANClAL STATEMENTS Continued)

2008/Q4

Date of Report Year/Period of Report
(Mo, Da, Yr)

//

The following notes should be read in conjunction with the Notes to Financial Statements appearing in South Carolina Generating
Company, Inc. 's (the Company) Annual Report on. Federal Energy Regulatory Commission (FERC) Form No. 1 for the year ended
December 31,2007. These are interim financial statements, and due to the seasonality of the Company's business, the amounts
reported in the Statement of Income are not necessarily indicative of amounts expected for the year. In the opinion ofmanagement,
the information furnished herein reflects all adjustments, all ofa normal recurring nature, which are necessary for a fair statement of
the results for the interim periods reported.

The financial statements and notes contained herein have not been audited.

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:

System of Accounts

The FERC Form No. 1 and 3-Q financial statements are prepared in accordance with the accounting
requirements of the FERC as set forth in its applicable Uniform System ofAccounts and published
accounting releases, which is a comprehensive basis of accounting other than accounting principles
generally accepted in the United States ofAmerica (GAAP). The principal differences between the
Company's GAAP basis financial statements and FERC financial statements are that the current portion
of long term debt is not classified as a current liability in the FERC financial statements, whereas it is in
the GAAP financial statements, accumulated deferred income taxes are reported on a gross basis in the
FERC financial statements, whereas these amounts are reported on a net basis in GAAP financial
statements, the presentation of other comprehensive income related to the adoption of Statement of
Financial Accounting Standards (SFAS) 158 "Employers'Accounting for Defined Benefit Pension and
Other Postretirement Plans, " and the classification of certain cost of removal related to asset retirement
obligations.

The Company follows the provisions of SFAS 71"Accounting for the Effects ofCertain Types of
Regulation. " SFAS 71 requires cost-based rate-regulated utilities to recognize in their financial
statements certain revenues and expenses in different time periods than do enterprises that are not
rate-regulated.

Organization

The Company was organized in 1984 and is a wholly-owned subsidiary of SCANA
Corporation (SCANA). The Company owns the A.M. Williams 615 MW steam generating
facility (Williams Station).

Affiliated Transactions

Under a Unit Power Sales Agreement, South Carolina Electric & Gas Company (SCE&G), an affiliate of
the Company, purchases all of the power generated by Williams Station. Such purchases totaled
$31,950,554 and $23,232, 130 for the three months ended March 31, 2008 and 2007, respectively.
At March 31,2008, and December 31,2007, the Company had $4,205,410 and $13,513,487,
respectively, of accounts receivable from SCE&G for unit power sales.

At March 31,2008 and December 31,2007, the Company had borrowed $79,400,000 and $43,900,000,
respectively, from a utility money pool. These advances from affiliates of the Company bear interest at
market rates and are payable on demand, though they have no scheduled maturity dates. Interest expense
for the three months ended March 31, 2008 related to these borrowings totaled $506,897. The Company
is also allocated interest expense from the money pool. Interest expense for the three months ended
March 31,2008 related to this allocation totaled $12,909. The interest related to both of the above is
included in "Interest on Debt to Associated Company.

"The Company also from time to time receives
contributions (Additional Paid in Capital) from SCANA which bear no interest.

FERC FORM NO. 1 ED. 12-88 Page $23.1



Name of Respondent

South Carotina Generating Company, Inc.

This Report is:
(1)X An Original
2 A Resubmission

NOTES TO FINANCIAL STATEMENTS Continued)

Date of Report Year/Period of Report
(Mo, Da, Yr)

// 2008/Q1

At March 31,2008 and December 31,2007, the Company had $713,676 and $486,643, respectively,
ofother payables to affiliated companies.

D. New Accounting Policies

SFAS 161, "Disclosure about Derivative Instruments and Hedging Activities, "was issued in March
2008. SFAS 161 requires enhanced disclosures about an entity's derivative and hedging activities to
include how derivative instruments are accounted for and the affect of such activities on financial
position, financial performance and cash flows. SFAS 161 is effective for fiscal years beginning after
November 15,2008. The Company has not determined what impact, if any, the adoption will have on
the Company's results of operations, cash flows or financial position.

SFAS 160, "Noncontrolling Interests in Consolidated Financial Statements, "was issued in December
2007. SFAS 160 requires entities to report noncontrolling (minority) interests in subsidiaries as
equity. SFAS 160 is effective for fiscal years beginning after December 15, 2008. The Company has not
determined what impact, if any, that adoption will have on the Company's results of operations, cash flow
or financial position.

SFAS 141(R) "Business Combinations, "was issued in December 2007. SFAS 141(R) requires the
acquiring entity in a business combination to recognize the assets acquired and the liabilities assumed at
their fair values at the acquisition date. SFAS 141(R)also requires the acquirer to disclose all of the
information needed to evaluate and understand the nature and financial effect of the business
combination. SFAS 141(R) is effective for fiscal years beginning after December 15, 2008. The
Company has not determined what impact, if any, that adoption will have on the Company's results of
operations, cash flows or financial position.

SFAS 159, "The Fair Value Option for Financial Assets ance Financial Liabilities, "was issued in
February 2007. SFAS 159 aHows entities to measure at fair value many financial instruments and certain
other assets and liabilities that are not otherwise required to be measured at fair value. SFAS 159 became
effective for fiscal years beginning aAer November 15, 2007. The Company has not elected to measure at
fair value any permitted items that are not otherwise required to be measured at fair value. As a result,
SFAS 159 has not had an impact on the Company's results of operations, cash flows or financial position.

The Company adopted SFAS 157, "Fair Value Measurements, "in the first quarter of 2008 for financial
assets and liabilities and for nonfmancial assets and liabilities recognized or disclosed at fair value in the
fmancial statements on a recurring basis (at least annually). As permitted by FASB Staff Position 157-2
(FSP FAS 157-2), the Company will adopt SFAS 157 for all other nonfinancial assets and liabilities in the
first quarter of 2009. SFAS 157 establishes a framework for measuring the fair value of assets and
liabilities recognized in the financial statements in periods subsequent to initial recognition. The initial
adoption of SFAS 157 did not impact the Company's results of operations, cash flows or fmancial
position.

At March 31, 2008, the Company had no financial or non-financial assets or liabilities measured at fair
value that required disclosure under SFAS 157.

E. Income Taxes

The Company is included in the consolidated federal income tax return of SCANA and also files in the
state of South Carolina. Under a joint consolidated income tax allocation agreement, each subsidiary s
current and deferred tax expense is computed on a stand-alone basis. Deferred tax assets and liabilities are
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recorded for the tax effects of all significant temporary differences between the book basis and tax basis of
assets and liabilities at currently enacted tax rates. Deferred tax assets and liabilities are adjusted for
changes in such rates through charges or credits to regulatory assets or liabilities if they are expected to be
recovered from, or passed through to, customers of SCANA's regulated subsidiaries; otherwise, they are
charged or credited to income tax expense.

No material changes in the status of the Company's tax positions have occurred through March 31, 2008.

Use of Estimates

The preparation of the financial statements requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at
the date of the financial statements and the reported amount of revenues and expenses during the reported
period. Actual results could differ from those estimates.

2. ASSET RETIREMENT OBLIGATIONS

In accordance with SFAS 143, "Accountingfor Asset Retirement Obligations, "
(ARO) as interpreted by

FIN 47, "Accounting for Conditional Asset Retirement Obligations, "the Company recognizes a liability
for the fair value of an ARO when incurred if the fair value of the liability can be reasonably estimated.
As of March 31, 2008 and December 31,2007, the Company had recorded an ARO of $14,912,218 and

$14,719,031, respectively, related to generation.

3. CASH FLOWS INFORMATION

Supplemental Cash Information:

Cash Paid for Interest

Cash Paid for Income Taxes

2008
2,267,691

57,890

2007
1,426,348

629,700

4. LONG-TERM DEBT

Substantially all utility plant is pledged as collateral in connection with long-term debt.
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